FORM D' ' UNITED STATES . OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION gxMi?e I:UMBER: . ;2333-30032
Washington, D.C. 20549 Estnaed average buden

’ ‘ " ' FORMD hours per Tesponse. ........... | 6.00
REC'D S.E.C NOTICE OF SALE OF SECURITIES

NOV 9 0 2006 PURSUANT TO REGULATION D, —SECUSEONLY
. SECTION 4(6) AND/OR | |
‘076"  UNIFORM LIMITED OFFERING EXEMPTION S

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Limited partner interests in T.F. Capital Investors I1 Offshore L.P.

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section4{6) 0O lPH

Type of Filing: " O New Filing B Amendment : OCESSED
A. BASIC IDENTIFICATION DATA '

1. Entei: the information requested about the issuer ' m

Name of\Issuer (0 Check if this is an amendment and name has changed, and indicate change.}
T.F. Capllal Investors 11 Offshore L.P. 4 TH
Address ofiExecutive Offices (Number and Street, City, State, Zip Code) | Telephone Number (i ode)
c/o M&C Corporate Services Lid. P.0. Box 309 GT, Ugland House, South Church St., | (345) 949-8066 B

| George Town, Grand Cayman, Cayman Islands U |
Address of Principal Business Operations Telephone Number (Including Area Code) |
(if different from Executive Offices) (Number and Street, City, State, Zip Code} [ (212) 816-6000 |
¢/o Citigroup Private Equity (Offshore) LLC 388 Greenwich Street,

T New York, New York 10013

L}

O business trust g [ limited partnership, to be formed 060 62385
Month Year R

PE] B
Actual or Estimated Date of Incorporation or Organization: & Actual 0O Estimated
Jurisdiction of Incorpumnon or Organization: (Enter two-letier U.S, Postal Service abbreviation for State: . .

i CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File; Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).

When-to File: A notice must be filed no later than 15 days afier 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 received 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.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not 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 infermation previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

'Ffling Fee: There is no federal filing fee.
1

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Excmpnon (ULOE) for sales of securities in those state that have
adopted ULOE and that have adopted this form. lssuers 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 ta 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 law. The Appendix 10
the notice 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,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not

SEC 197.2 (6-02) required to respond unless the form displays a currently valid OMB control number tof i3

2



A. BASIC IDENTIFICATION DATA

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;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

e 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 Box(es) that Apply: [0 Promoter O Beneficial Owner [0 Executive Officer O Director @ General and/or
Managing Partner
Full Name (Last name first, if individual)
Citigroup Private Equity (Offshore) LLC (“GP*)
Business or Residence Address  (Number and Street, City, State, Zip Code)
731 Lexington Avenue, New York, New York 10022
Check Box(es) that Apply: ] Promoter 3 Beneficial Owner Bd Executive Officer [0 Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Barber, John
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013
Check Box{es) that Apply: [ Promoter [0 Beneficiat Owner B Executive Officer [0 Director General andfor
' Managing Partner
Full Name (Last name first, if individual}
Arnold, George
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC , 388 Greenwich Street, New York, New York 10013
Check Box(es) that Apply: [ Promoter O Beneficial Owner B Executive Officer O Director General and/or
. Managing Partner
Full Name (Last name first, if inrdividual)
Bensen, Todd
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC , 388 Greenwich Street, New York, New York 10013
Check Box(es) that Apply: [ Promoter ] Beneficial Owner B Executive Officer O Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Cabasso, Sheri
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC , 338 Greenwich Street, New York, New York 10013
Check Box(es) that Apply: [ Promoter O Beneficial Owner B Executive Officer O Director General and/ot
. Managing Partner
Full Name (Last name first, if individual)
Coeny, Matthew )
Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Citigroup Private Equity (Cffshore} LLC, 388 Greenwich Street, New York, New York 10013
Check Box(es) that Apply: [ Promoter O Beneficial Owner B Executive Officer [J Director General and/or
Managing Partner -
Full Name (Last name first, if individual}
Cole, Cali
Business or Residence Address  (Number and Strect, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013
Check Box{es) that Apply: ] Promoter [0 Beneficial Owner B Executive Officer O Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Farnsworth, Craig

" *Amounts in U.S. dollars have been converted from Euros at an exchange rate of 1.2686 as of September 19, 2006.
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Business or Residence Address  (Number and Street, City, State, Zip Cede)
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: O Promoter [0 Beneficial Cwner Bd Executive Officer O Director

Genenl and/or
Managing Partner

Full Name {Last name first, if individual}
Friedman, Darren

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [ Promoter O Beneficial Owner B2 Executive Officer [ Director

General and/or
Managing Panner

Full Name (Last name first, if individual}

Friedman, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC , 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: ] Promoter O Beneficial Owner & Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual}
Jacobson, Blair

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC, 33 Cavendish Square, 8th Floor, London, W1G 0PW, U.K.

Check Box{es) that Apply:  [J Promoter [:] Beneficial Owner BJ Executive Officer O Director

General and/or
Managing Partner

Full Name (Last siame first, if individual)
Jain, Rakesh

Business or Residence Address  (Number and Sireet, City, State, Zip Code)
¢/o Citigroup Prt;’ivale Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box{es) that Apply: (O Promoter O Beneficial Owner Bd Executive Officer [0 Director

General and/or
Managing Partner

Full Name (Last name first, if ndividual)
Weekes, Jr., Townsend

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigraup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [ Promoter O Beneficial Owner B Executive Officer O Director

General and/or
Managing Partner

Full Name {Last name first, if individual)
Womsley, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢fo Citigroup Private Equity (Offshore) LLC, 33 Cavendish Square, 8th Floor, London, W1G 0PW, U.K.

Check Box{es) that Apply: [0 Promoter O Beneficial Owner B0 Executive Officer [0 Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Deluise, James

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box(es) lhul Apply: O Promoter O Beneficial Owner B Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual}

Hemmer, Kenneth

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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Check Box(es) that Apply: ] Promoter O Beneficial Owner B8 Executive Officer O Director {10 General and/or

Managing Partner
Full Name (Last name first, if individual)
Razmanathan, Ranesh
Business or Residence Address  (Number and Street, City, State, Zip Code}
¢/o Citigroup Private Equity (Offshore) LLC , 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: ] Promoter O Beneficial Qwner B Executive Officer O Director [J General and/or
i Managing Partner

Full Name (Last name first, if individual)
Smith, David

Business or Residence Address  (Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity (Offshore) LLC , 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [0 Promoter 0 Beneficial Owner B3 Executive Officer 1 Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Plata, Sonia

Busincss or Residence Address  (Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box(es)th'al Apply: B Promoter O Beneficial Owner [0 Executive Officer [ Director [0 General and/or
) Managing Partner

Full Name {Last name first, if individual)
Citibank N.A.

Business or Rcsidence Address  (Number and Street, City, State, Zip Code)
153 East 53™ Street, New York, NY 10022

Check Box(es) that Apply: B Promoter [0 Beneficial Owner [0 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Citigroup Global Markets Inc. (Smith Barney)

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Inc., 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Citicorp Investment Services

Business or Residence Address  (Number and Street, City, State, Zip Code)
One Court Square, 24" Floor, Lang Island City, NY 11120

Check Box{es) that Apply: [X] Promater O Beneficial Owner [3 Executive Officer [0 Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)
CitiTrust {(Bahamas) Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o CitiTrusl,:llO Thompsen Boulevard, 3rd Floor, Oakes Field, Nassau, Bahamas

Check Box(es) that Apply: [ Promoter O Beneficial Owner {J Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
Citigroup Global Markets Asia Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, New York 10013

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box{es) that apply: & Promoter O Beneficial Owner

[J Executive Officer

O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}
Citigroup Global Markets Singapore Pte Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Inc., 388 Greenwich Street, New Yp'rk. New York 10013

Check Box(es) that Apply: B Promoter O Beneficial Owner

Cl Executive Officer

[0 Director [0 Generaland/or
Managing Partner

Full Name (Last name first, if individual}
Citigroup Global Markets Limited

Business or Residence Address  (Number and Strees, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, New York 10013

Check Box{es) that Apply: [0 Promoter O Beneficial Owner

1 Executive Officer

O Director 8 General and/or
Managing Partner
(Administrator)

Full Name (Last name first, if individual}

Citigroup Alternative Investments LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, New York 10013

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
Sofi13




X y B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sel, to non accredited investors in this offering?.......ccccoovciiiininnnn, [m] =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........occoocovvicininceenreiiieeeee. $_127,750%
Yes No
3. Does the offering permit joint ownership 0f 2 SINIE URIE?..ovieeeeeeiiieiee et B m]

4. 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 a person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. f more than five (5)
persons 1o be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Fult Name (Last name first, il individual)
Cltigroup Global Markets Inc. {(Smith Barney)

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Cltigroup Inc., 388 Greenwich Street, New York, NY 10813

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All States” or check Individual SIATES)......cooeiieeeiei ettt ettt b s e e

B Al States

fa ] [(&] [= ] [a ) [ea ] [0 ][] (oe] [oc ] [m ] [ca] [ | L®

o ] ] 5] ] (] ] ) ] ) [y (5] 5]

NE le [ve ] [N ] |NM] [~] [nc} [®D ] [ou ] [ox"] [or ] [Pa

I 0 O - I O 7 Y I O 2 O 7. I I I A By A

Full Name {Last name first, if individual)
Citicorp Investiment Services

Business or Residence Address  {Number and Street, City, State, Zip Code)
153 East 53" Street, New York, NY 10022

Name of Associated Broker or Dealer

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

{Check “All States” or check iNdIVIAUAl STALES}.....ccveiveiei it ees s sttty 1T s E s e ses b i All States

] ] (=] =] =3 =] [« (=) ] ] (&) ] (=

) (W 1 ] [x] ] [M] (] [w] [a] [»] [ ] [M]

o O O] ] ] 0 0 0] ] O [ ]

(R ] (¢ ] (o] ] [ [ [vr]  [va] [ v ) [ ] [

Full Name (Last name first, if individual}
Citibank N.A.

Business or Residence Address  (Number and Street, City, State, Zip Code}
153 East 53" Street, New York, New York 10022

Name of Associated Broker or Dealer

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

{Check “All States™ ar check INdivIdUal SLAIES)..c.coi ittt s e e s et s et enss s e s s ia s ts s b s ane s s e s e s AR bbb 108 All States
AL AK [az7] [AaR] [ca ] [co] o [CE] [ ] L] [GAa ] [w ] [w
(v ] [~ ] [ ] [ ] [x] [»] [m] (Mo ]| f[ma | [M ] [m] [Ms | [Mo]
MT [We ] [wv ] [ne] |NJ [nm ] B I—NC] |ND| [ o] IOK] IORJ [7a ]
(] (<] ] [ ] [x] [vw] [vr] (] [vaj [ ] [w ] [ ] [

*Amounts in U.S. dollars have been converted from Euros at an exchange rate applied on the dates limited partner interests were sold.
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Full Name (Last name first, if individual}
Citigraup Global Markets Limited

Business or Residence Address
cfo Citigroup Inc., 388 Greenwich Street, New York, NY 10013

{Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Lisied Has Solicited or Intends to Selicit Purchasers

(Check “All States™ or check INAIVIAUR SIAIES ). i iiiisrissinr s oo s s bbb R T R0 s a0 & All States
s s O e A v O o O Y i Y - I Y < I s [
] W] =] [ ] [®& 1} [=] [™e MD MA [ ME | [(Ms ]
' W] [ ] [m ) [ [ ] [} [ ] [©@"] [ox] [ox ] [ ]
(R ] [5¢] [0 | [™ ] = [vr] [vT] [va]l [wa ] [wv] |w: [wv [
Full Name (Last name first, if individual)
CitiTrust (Bahamas) Limited
Business or Residence Address  (Nurnber and Street, City, State, Zip Code}
t/o CitiTrust, 110 Thompson Boulevard, 3rd Fleor, Oakes Field, Nassau, Bahamas
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
[A] [ [az ] [a] [ca] [co] [c] o] [ 1 [ [e] [ ] [ ]
) (W] [w ] [s ] [(x] [] [Me] [Mo] [a] [ ) [Mv] [Ms MO
] ] ] ] ) ) D) [ =] (@] (=]
[ & l|sc|rsDJ [T~ ] [Tx ] [uvr ] [vr] [vaT] B "] ] IW'Yl FR]
Full Name {Last name first, if individual)
Citigroup Global Markets Asia Limited
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o check INAIVIAUA] SIBIES).......oouiiiirimmininissrimiisrer e issss st essos s ot R RS aTs foss b1 B Al States
[aL AK}FAZ]-[AR] CA [co -1C'r DE| I I [Ga (= 1 [0 ]
|n. |[m;[m | [x ] [x¥ ] LA [ ME] fmp] ]’M.A] [m ] lMN 1MS MO
) (R (W) ] [ (W) (] [(&] [ ] [oi] [ OR ]
Rl ]isc] sn] [ ] [x7] [ ] [V ] IVAl [wa ] [wv ] (w1} [w ] [rr]
Full Name (Last name first, if individual}
Citigroup Global Markets Singapore Pte Limited
Business or Residence Address  (Number and Streey, City, State, Zip Cede)
c/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States™ or chec}c individual States)......... E All States
Al AK [az ] [a ] [cal [co ] [cT ] |DE] [ ] [ ] [ca ] [Hm ] [ ]
IL |IN 1A ] IKSJ {KY_] u\! ME [ MD] [MA| [M ] 1MN|[M5 | |Mo
NE [Nv [~ I [nm | [Ny ] [~ ] [ND ] jon | oxl[oa ’ |m'
(1 (5] ] w3 [=x] {(vw] [v7] val [wa] [w] [ [»_] [

{Use blank sheet, or copy and use additionai copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the agpregate offering price of securities included in this offering and the total amount
already sold. Enter “0” 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

O Common (3 Preferred

Convertible Securities (inCUding WATTENTSE) w.v.v.iciiveciuienisans e vemes et ensse s s ssg e s sesscoensensense $0 $_0
PArtnerSHip [NLETESES .....ooeiiereiiecsintonimssisasiesirsssiensas ers st s s e s s r s s arm e s $240,691,020* $240.691.020*
Other {Specify - J eeeetresseres s ns e rar e sgssassesranseresressaeensansesenrive B_U $. 0

Total oo SR OSSO OO $240,691,020* $240,691,020*

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited 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 Aggregate
on the total lines. Enter “0” if answer is “none” or “zero.” Number Doliar Amount
Investors of Purchases
ACCTEAIEA TVESIOTS 1o e sesssrsss s s e - 81 $240,691,020*
INOT-ZECTEAITEd IMVESIOS cvovrverevic e et isiisisssrs st rore st s sast e rae b s st s s s e s bmsE s Ea st s b s bbbt 0 $_ 0
Total (for filings under Rule 504 0nlY) ..ot sescs 0 5.0

Answer also in Appendix, Column 4, if filing under ULOE.

3. 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, 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 offering Type of Dollar Amount
Security Sold
RUIIE 505 oot rar e et AL LRSS e e et : $
REEUIBLION A 1oorrricoceemcme e et rat b b e st 3
RUTE 508 covrvevsereretiees e emr s eesass s eees bt ass s har st hA P AR § 078242 R R s S AR ] 3
TOIRY ceeemeeeee et eeeeeeeeedit s s bib s b e b s A ab e s b Th bR se e £oeb e s sk e e ek LSRR SR BT eb e s et ne s $

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the issuer.
The inforrmation may be given as subject to future contingencies. I the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.

TrANSEL ABENES FEES oottt rb o et e L AL TR LS e bt s e e b s s o $_0
Printing and Engraving COSIS .......vorererrro S, ® $117216
LLEEAL FRES 1.vurvereceeieercrier s see et eeat bbb 40 14788 1 LRSS TR e B $168498
AACCOUTHITIE FEES rvvvreetieeriiressibas st bnina s as bt e a s s b AR PR RS0 s a0 O $ 0
Engineering Fees ............ T L 0O s 0
Sales Commissions (specify finders’ fees SEPAraAtely) ..o ereecrin s e O $_0Q**
Other Expenses (identify) ..(Consultants, information technology and salaries)......cooevvomnmiesieinmnn. B $14,652
TOM oot ettt B 5300.366

*Amounts in U.S. dollars have been converted from Euros at an exchange rate applied on the dates limited partner interests were sold.

**Placement fees in an aggregate amount of $254,608 have been paid separately by certnin investors that have purchased securities in
this offering. Such fees are not expenses of the issuer.

* (Use blank sheet, or copy and use additional copies of this sheel, as necessary.)
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i © - C,OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

b. Enter the difference between the aggregate offering price given in respo'nse to Part C - Quiestion
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the )
“adjusted gross Proceeds 10 the ISSUET.” ... ittt e s s 5.240,390,654*

5. 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
Officets,
Directors, &  Payments To
Affiliates Others
SAIANIES BN fEES .....voocvoceserserisenrssrssssssrsrrmsansvor s emtes srirasssrssiss st sabassssassbssbasasseras smses sesnaes senrmnrbint bebbbat s 0O 5.0 a 3o
Purchase qi'real EELALE 1..coceemeesverasseser et sesrrasmeessesessmvms e saens bebeta s Aeb s eraskSr e AR eA bR ser st e rS s e er s nren Oo,.%5.0 O s
Purchase, rental or leasing and installation of machinery and equipment ................... L — a s o 0 s.o
' Construction or leasing of plant buildings and facilities ... s ssnsassnsneas o so a § 0
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
ISSUET PUTSUBNT 80 & METZET Juvvruiirinsesrsiatier i amss s enrss e b esbassr st e e s g o s b st s st enee a s o 0 5.0
Repayment of indcbtedness O30 O 3.0
Working Capnal o %o O 5.0
Other (speclfy) Fundmg investments and related expenses o s o ® $240.390,654*
0o %o O $0
Column Totals O s.o $240,390,654*
Total Payments Listed (COMMI 10115 AGUE) i - B $240390654*
i i ' D. FEDERAL SIGNATURE ' : o

The issuer has duly caused this notice to be signed by the unders i ed duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish tofhe U.S. Securities and Exchange Commission, upon written request of its staff, the
information furmshed by the issuer to any nop-accredited invgstor pursu t to paragraph (b}(2) of Rule 502.

lssuer (Print or Type) sl% / f Date
T.F. Capital Investors I Offshore L.P. November 16, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)

By: Citigrqup_l Private Equity (Offshore) | Vice President
LLC, as General Partner
By: Sheri Cabasso

s

ATTENTION

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

" .
*Amounts in U.S. dollars have been converted from Fures at an exchange rate applied on the dates limited partner interests were sold.
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