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i , ; ' Washington, D.C. 20549 DB FESPONSE ...vvvvveeervnrennreeeee 1.00 J
| .
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: o |

\ | ' NOTICE OF SALE OF SECY SEC USE ONLY

w1 PURSUANT TO REGULATI Prefix Serial

Wl SECTION 4(6), AND/OR X

. ( ‘ UNIFORM LIMITED OFFERING EXEM DATE RECEIVED

i I ! \

Name oﬁOft‘cnng (O check if this is an amendment and name has changed, and indicate change.) !
CDH China Fund UI, L.P. |

Filing Under (Check box(es) that apply) ERule504 ERule505 WRule506  E Sectiond(6) 5 ULOE

Lot ,
Type (!f Filing: ’ B New Filing Amendment pRnCESQFE
g o L2 W)

A R U A. BASIC IDENTIFICATION DATA

1. "' Enter the information requested about the issuer ! P DNEL9 1 sﬁﬁ

Name;of Issuer (E:check if this is an amendment and name has changed, and indicate change.) t i
CDH Chma Fund [11, L.P, {the “Fund”} T

Address of Executm. Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area p' ANC]A 0
RCnglcl‘Bd offic cc c/o M&C Corporate Services Limited, Ugland House, P.O. Box 309, South 345-949- 8066 |
Church Street, Gcorge Town, Grand Cayman, Cayman [slands, British West Indies

Address of Prmclpal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(1f‘d|ffe{-cm from Exccutive Offices)

J ’ ;

Brief" Descnpuon of Business - ,

lnvestmems i
Ih , I [

'"Tkypc OrBusmessorganmu:n: ited partnership, already formed £ other (please specify): |

B bubihess s £ limited parincrship,to be formed sonerRmeRm 106064413
i ;f ' Meonth Year .

Actwal or Estil_lhdted Date of Incorporation or Organization: [ 1 [ (}J [0 l 5 l B Actual E Estimated

I . - . — ‘
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:: ;

lu; I I i{j CN for Canada; FN for other foreign jurisdiction)
GEN ERAL I\STRUCTI();\S . ,

Fclderal Jj

Who Must File: Al issuers making an offering of securities in reliance on an exemptlon under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C,
77d(6) .

thn 1o 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
Corpmlssmn (SI'C) 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
dnte it was mmlcd by United States reg:stered ot certified mail to that address. ¢

Where to Fa!e U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549 .

Coprc.s Requrrcd 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
pholocoplcs of the manually signed copy or bear typed or printed signatures. N

!nformmwn Reqmred A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereio, the

mform.'mon nlﬁequestcd in Part C, and any material changes from the information previously supplied in Pans A and B. Part E and the Appendix need not be filed with

theISIEC ,g ' .
i

Ft[ing Fee: ;[“herc is no federal filing fee.
|

Qtale 15\

‘Thls notice sha]l be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
lhal pavc adopl:cd this form. Issuers relying on ULOE must file a separate notice with the Sccunnes Administrator in each state where sales are 1o be, or have been
madc Ifa statc requires the payment of a fee as a precondition to the claim for the exemption, a fee i in the proper amount shall accompany this form. This notice shall
‘bc'ﬁled in lhe approprmte states in accordance with state law. The Appendix to the notice constilutes a part of this notice and must be completed. ’

[ i
a3 ATTENTION

Failure to fle notice in the appropriate states will not result in a loss of the federal exemptlon Conversely, failure to file the appropriate
N 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.

il !
K [ |f ) Persons who respond to the collection of information contained |n this form are not required
[ ] 113 to respond unless the form displays a currently valid OMB control number.

"SEC 1972 (6-02) . ,
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|
AEE i A. BASIC IDENTIFICATION DATA |

2. | Enter the mformauon requesled for the following:

1 i
: '- Each promou:r of the issuer, if the issuer has been organized within the past five years;

} :o Each bcnehmal 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;
i
! Each cxecuiivc officer and director of corporate issuers and of corporate general and managing partners of partership issuers; and

{‘“ | Each general and managing parmer of parinership issuers.

Chcck Bo:\(es) that Apply: Bl Promoter £ Beneficial Owner B Executive Officer E Director B General and/or Managing Partner
h I |

Full Name (Last name firs, if individual)
CDH II,I Hn]dmgs Company Limited (the “General Partner™)
) )i

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

|
|
cfo M&C Corpo?atc Services Limited, Ugland House, P.0Q. Box 309, South Church Street, George Town, Grand Cayman, Cayman Islands, British West Indies
. I
Chéclk Box{es) that Apply: B Promoter 2t Beneficial Owner ¥ Executive Officer ! W Director* g General and/or Managing Partner
! ]
Jh A [
Full Name (Last'name first, i individual) l
Schonberger. Slﬁan |
i 1
Business-or Re51dcnce Address (Number and Strcct City, State, Zip Code) P
clo M&C Corpo}rate Services Limited, Ugland House, P.Q. Box 309, South Church Street, George Town, (ljrahd Cayman, Cayman Islands, British West Indics
|..‘. ]
Chéck Box(es) t!]a't Apply: & Promoter £ Beneficial Owner B Exccutive Officer | §i Director £ General and/or Managing Partner
LN i
b R |
Full Name (Last name first, if individual} J
‘ ” i '
Busmess or Residence Address (Number and Street, City, State, Zip Code) i
[
.l | l J ! . :
Cheék'Box(es) that Apply: & Promoter & Beneficial Owner B Executive Officer £ Director B Genera) and/or Managing Partner
i ’
! |‘
Fu]liNarhe (Last name first, if individual)
M|! |
- Bu'rsjnés's or Re$Eidcnce Address (Number and Street, City, State, Zip Code)
i T
e
Chﬁck’ Box(es) that Apply: Bl Promoter E  Beneficial Owner B Exccutive Officer £ Director # General and/or Managing Partner
! |
Full_l’ l\atine (Lﬂi]sl ‘name first, if individual}
Bq_swin'es's or Re;s'idence Addréss (Number and Street, City, State, Zip Code)
" . .
Check Box(es) that Apply: # Promoter Beneficia) Owner B Executive Officer B Director B General and/or Managing Partner
‘ l
Full-]I Name (Last name first, if individual)
|' I=
& I !i i
B;;:'Sin'es;s or Restdence Address (Number and Street, City, State, Zip Code)
HiNN
Check Box(es) that Apply: £: Promoter £ Beneficial Owner {8 Executive GiTicer B General and/or Managing Partner
b
|. ! i !

Full Name (Last name firsy, if individual) |

H; gB

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

i,
[N

* of the Generat Partner,
1
! l i {Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
22I32%905v1‘
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o B. INFORMATION ABOUT OFFERING |

o | I Yes No

1. E'Elas the |ssuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... o =
'll f "\. . Answer also in Appendix, Column 2, if filing under ULOE

2. What is the‘mm:mum investment that will be accepted from any INdividual? ... e s $5,000,000*

Ihe General Parmer may accept capital commitments of lesser amounts ) Yes No

3 ! :Docs the ofi‘?enng permit joint ownership of a single unit? } ................................................... @ 0

4. Enter the |nf'ommtmn requested for each person who has been or will be paid or given, directly or mdlrecﬂy, any commission or similar remuneration for
sollcnanon Iof purchasers in connection with sales of securities in the offering. If a person to be kisted i is an associated persen or agent of a broker or dealer
rcglslcred wnh the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than five {5).persons to be listed are associated persons of such a

: broker or dcnlcr you may set forth the information for that broker or dealer enly. Completed only w:th rcspect to US sales.

Eull Namc (Lﬂ.‘il namc first, if individual)

Not ap[fllcab!c e ‘ |

Business or Resngenc:c Address (Number and Street, City, State, Zip Code) .

| | : o
i | C

Namc of Associated Broker or Dealer -
|I

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

[ ((ihfck "Ali States” or check INdIvIdUATSIAESY ... ... e st s IS 0 All States
{AL] [AK] . [AZ] [AR] [CA]) [CO] [CT) [DE] {DC] [FL] [GA] [H1] fiD]
[IL]| [IN] [1a] [KS] (KY] [LA] [ME} IMD]  [MA] (M) MNP [MS] [MO]

[¥T] [Nm NV] [NH) (NI [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]

SR [SCl [SD] [TN] [TX] ., [UT] [VT] [vA] wWalp  [wWv]  [W]] (WY]  [PR]
Full\l:lamg {Last’ in:;me first, if individualy .
11 .
-

Busmc~s or Rc5|dcncc Address (Number and Street, City, State, Zip Code)
vy

il li

I
Nani¢ of Associale'd Broker or Dealer . I

‘n
L
Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
3
|(Ch!:ck "Al] States” or check individual SHALES) coovmviimeiice ittt i T U D All States
[AL] [AK] [AZ]} [AR] [CA] [CO] [CT] [DE] [DC) [FL) [GA] (H1} [
[[;L]. [[N] [1A] [KS] [KY] [LA] [ME] iMD] [MA] [MI] [MN] [MS} (MO)
' rlh{ﬂ{l ‘[NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] l [OK] [OR] [PA]
[RI] [5C] [SD) {TN] [TX] [UT] [VT] [VA] [WA] [WV] w1 [WY] [PR]
}'ull'l‘ilamlc (Last name first, if individual} ’ ’ ‘
Lo
. 1 | I
Business or Rcsifie'nce Address (Number and Street, City, State, Zip Code)
Li I ] l !
Namc': of ;Associillléd Broker or Dealer r
i )
L n
States in lWhu:h Person Listed Has Solicited or Intends to Solicit Purchasers |
I(Check "AII Stales" OF Check INAIVIAUAL STAIES) c..oieiii it et e bbb s em s ent s bt s bt ber s 0 All States

![[r,\u [AK} ' [AZ] AR} [CA] [CO] (CT]  [DE]  [DC} (LI ' [GAl  [(HD  [ID]
O[N] (Al [KS]  (KY)  [LA]  [ME)  [MD] [MAl  [MI]  [MN] [MS]  [MO]
[MT] [NE] [NV] [NH] (NJ] [NM) [NY] [NC] (ND] [OH] ' [OK] [OR] [PA]

[Rll 'f[S_C] [SDI [TN] (TX] [UT] (VT] [VA] [Wa] ‘I[WV] (Wi (WY]  [PR]

1 +| ll ' '

1
, ]
. ' ’
223”22905\/1 i
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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L ) C. OFFERING PRICFE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

22322905v1 |
! 40f8
[ ¢

Emcr the aggregnte offenng price of securities included in this offering and the total amount alrcady|sold
Entcr "0 if: :mswer is "none™ or "zerc." If the transaction is an exchange offering, check this box EI and
mdlcalc in Lhe columns below the amounts of the securities offered for exchange and already exchanged.

i l | L;
|Type of Sccumy Aggregate Amount Already
:‘i I ' ) l Offering Price Sold
!_Di:b‘t e ettt oe s es e es e oot ee et RS e e e e ... $0 $0
it + :
;|’Equily ...... I ............................................................................................................................................ \ $0 $0
I 1 ' 0 Commaon O Prefe]'rc_ci
 Convertiblé Sccurities (including warrants) $0 50
- PONETSRIP IHIETESES ...oooocesrres s s $1,000,000,000* $71.500,000
Other (Specily Foeuer et b b b e 50 30
i
Y OO U USROS TOTUUTOPROEOR: JOVOORS $1,000,000,000 $71,500,000
[ ! —— .
‘ l j* Tth General Partner may accept capital commitments of more or less than this amount.
h Ii Answer also in Appendix, Column 3, if filing under ULOE.
Enler,lhe numbcr of accredited and non-accredited investors who have purchased securities in this offering
and lhc aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the numbcr of
pcrsons who have purchasud secumlcs and the aggregate dollar amount of their purchases on the total jines.
Enlcr "o" lfnnswer 18 "none" or "zero.”
Aggregate
) Number Dollar Amount
! Investors of Purchases
;Aclcalediled Investors s 4 $71,500,000
Nonl-accrcditcd BIVESIOTS 1evvvmmsrese oo roeer oo e e st e 0 50
i
' r Total (for filings under Rule 504 (mly)I ...... $
|
Ii . Answer also in Appendix, Column 4, if filing under ULOE.™) 1
i
]fllh1sl filing is for an ofl‘en‘ng under Rule 504 or 505, enter the information requested for all sccurilicsf sold
by thc issuer!to date, in ofterings of the types indicated, in the twelve (12) months prior to the first sale of
sc‘curitlcs in this oﬂ'ermg C]ass:ty securities by type listed in Part C - Question 1.
Ilf '] Type of Dollar Amount
5.) f Security Sold
! '
:Typc of offering b
$
$
$
g i )
f:' 1 . §
a. I Furmsh a swlcment of all expenses in‘connection with the issuance and distribution of the securities in
thls offenng Excludc amounts relating solcly to organization expenses of the issuer. The mformat:on|may
be gwcn as subjcct to future contingencies, [f the amount of an expendnure is not known, furnish an
csllmalte and check the box 1o the left of the estimate.
Transfer Aguenl 3 Tees ........................................................................................................................................................................... u g+
3
Pnlnl’mg and Engravmg COSIS. ..o s | ............................................. | g*
Legnll T UV VU TSV IO PP UOT oW ! ............................................. m g*
Ac!:ounling }Fees ..................................................................................................................................... ettt pmee e J g+
ENBINEEMNE FEES.....moreoeee et e bbbt b i } ............................................. g $o0
A J ‘
&I‘Eallcs‘ Commissions {specify finders’ fees separately) ..o T ............................................. | 30*
OHET EXPENSES (ABMTIEY) 1111 eoeeoeeoreerseesossesscsessresssasesesseaseesessssessssresssrassessesssesseseosse e } ............. oo B g+
i .
” Total. ! f M §1,500,000%

]
1
H
'

* Placcmcnt fees,Jlfnny, and organizational expenses in excess of $1,500,000, wilt be borme by the Manager through an offset against the management fee.
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[ #EL A C. OFFERING PRICE, NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS
l;{ | Emer the‘ d:fference between the aggregate offering price given in response to Part C - Queslmn 1 and total xpenses furnished in 00
|I} response 1o Part C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer.” S e, 998,500,000
: §L lnd:cate below the amouni of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown. If the
I |amount for Aany purpose is not known, fumish an estimate and check the box to the left of the estimate. The total of the payments listed
:! rrust equal lhe adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,
1 1 -
|Is . © - Paymemsto
L . }‘ Officers,
i Ny ' - Directors, & Payments To
|;; 1 . Afiiliates Others
! Salarigé A FEES.... oottt oot es st e st sesteeetensmree e T$20,000,0000 os
g i
‘, Purchase of real estate | os os
i ! Purchas‘e rental or leasing and installation of machinery and eqmpmentl 0% 0%
" Consﬁ@ction or leasing of plant buildings and fac:lmcsl 0s as
1 V-
‘ Acquisition of ather businesses {including the value of securities involved in this offering that may be‘
{ ! used jn exchange for the assets or securities of another issuer pursuant (0 a MErger)..........ccovevvreccrneneenns 13 0%
; ; Repth}ent ofmdeblednessl os os
‘ Warking caplr.a]l as as
1 | Oﬂw{‘(speclfy): Investments | as B S978,500000
L5
t B A
%| I . os os
P ' C
: | Colur!qn 'I‘omlsl R 520,000,000 W $978,500,000
) iti
1 i Total Payments Listed (columns tot2ls added).............c..oooervrsooerr. I . ® $998,500,000
1 I i L}
fl i
| i{:
" ;

W n! i D. FEDERAL SIGNATURE i

The issuer has duly caused this notice to be signed by the undersigned duly authorizeq person. If this notice is flled under Rule 505, the following signature constitutes
an undenakmg by the issuer to furnish to the U.S. Securities and Exchange CommissNan, upon en request of its staff, the information furnished by the issuer to any

?on-accredlted investor pursuant to paragraph (b}2) of Rule 502 ‘ \ [ ' !
iSseri(Print df Type) . : .| signatare 1R Noyember 30, 2006
CDH China Fund I11, L.P, _ N/
Na.me of S:gner (Pnnt or Type) Title of Sngncr (Print or Type) !
Stuart Schonberger ! Director of CDH 111 Holdings Company lelted the general partner of CDH China Fund
bl ' : 1, L.P.
1 v . 1
{ ' , i
= i , i
Iy . ' ) '
“ Estimate of; I% months' management fee assuming capital commitments in the amount of the Aggregate Offering Price.
: ’ :
! |
l L | . |
‘ N - o
i ]
{ E
1. fy )
[ . i
fi P

'

i . ‘
i g r
;i

! b ATTENTION 1

5-5: I lnten{(qnai misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
§ = :
1 i ;
N I :
2“2322905\:1': ‘ :
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