: . UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COM gle? N[meer- A {ilzéiofrggg
\ Washington, D.C. 2054 prres: P59,
\ \ \g,iimated average burden
\ \\\\\\\\\\\\\\\ FORM D rs per response ................ 16.00
\ \\ \ NOTICE OF SALE OF SECURIT N Secuseony
\ GA 30 PURSUANT TO REGULATION D, i 21y %QSJ Prefix Serial
\ 0B0BARE™ .. SECTION 4(6), AND/OR [ l
\\ T UNIFORM LIMITED OFFERING EXEMPTIO DI‘“E REFE“"EID
Name of Offering ([_] check if this is an amendment and name has changed, and indicate change.}
Citigroup Capital Partners 1l Onshore, L.P.
Filing Under (Check box(es) that apply): O Rule 504 1 Rule 505 Rule 506 LI Section 4(6) [JuLoE
[J New Filing X Amendment :

Type of Filing:

IDENTIEICATIONIDATAY

1. Enter the information requested about the issuer

Name of Issuer
Citigroup Capital Partners || Onshore, L.P.

{0 check if this is an amendment and name has changed, and indicate change.)

Address of Executive Office
cfo Citigroup Private Equity LP

{Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY, 10013

Telephone NMumber {Including Area Code)
212-816-6000

Address of Principal Business Operations
(if different from Executive Offices)

(Number and Street, City. State, Zip Code)

Telephone Number {Including Area Code})

/

Brief Description of Business

To invest, directly or indirectly, in private equity investment opportunities.

\ PROCESSEp

Type of Business Organization

JAN—G—G—zﬁgT

3 corporation B limited partnership, already formed O other (please specify): THOMSO N

O business trust [ timited partnership, to be formed - C'Nﬂmcl AL
Month . Year

Actua! or Estimated Date of Incorporation or Organization: 017 0|6 K Actual [} Estimated

Jurisdiction of Incorporation or Organization:

(Enter two-letter U.S. Postal Service abbreviation for State:

DJE

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offenng of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 el seq. or 15
U.8.C. 77d(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 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.S. 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 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 supphed 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 2 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 law. The Appendix in 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 exemptlon 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.

(NY) 05489/003/FORM.D/CCPILOnshore. amendment2.doc

SEC 1972
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Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB controf number.
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AYBASIC{IDENTIEICATION]DATA

2. 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 a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporale general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: E Promoter E Beneficial Owner [ Executive Officer {1 Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Citigroup Private Equity LP

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

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer E Director E General and/or
‘ Managing Partner

Full Name (Last name first, if individual)

Barber, John o

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

Check Box{es) that Apply: ﬁ Promoter EI Beneficial Cwner E Executive Officer ﬁ Director T____I General andfor
Managing Partner

Full Name (Last name first, if individual)

Armnold, George

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

Check Box{es) that Apply: [J Promoter- E_Beneﬁcial Owner Executive Officer E] Director ﬁ General andior
Managing Partner

Full Name (Last name first, if individua!)

Benson, Todd

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

. Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner ﬁ Executive Officer ﬁDir_ector ﬁ General and/or
- Managing Partner

Full Name (Last name first, if individual)

Cabasse, Sheri _ .

Business or Residence Address (Number and Stireet, City, State, Zip Code}
c/o Citigroup Private Eduity LP, 388 Greenwich Street, New York, NY 10013

Check Box(es) that Apply: T:] Promoter ] E Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Coeny, Matthew ‘ ’ R
Business or Residence Address (Number and Street, City, State, Zip Code) '

cl/o Citigroup Private Equity LP, 388 Greenwich Street,_New York, NY 10013 Y

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

Full Name (Last name first, if individual)

Cole, Carclyn B

Business or Residence Address (Number and Street, City, State, Zip Code}
cfo Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013

Check Box(es} that Apply: ﬁ Promoter [ Beneficial Owner E Executive Officer E Director E General and/or
. - . Managing Partner

Full Name {Last name first, if individual)

Famsworth, Craig

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

20f7
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Check Box(es) that Apply: [:I- Promoter E] Beneficial Owner B Executive Officer [ Director ] General and/or
. Managing Partner

Full Name (Last name first, if individual)
Friedman, Damen .

| Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013

Check Box{es) that Apply: ] Promoter E} Beneficial Owner E Executive Cfficer [ Directer E General and/or
Managing Partner

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

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

Check Box(es) that Apply: E Promoter ﬁ Beneficiai Owner xecutive Officer ﬁ Director ﬁ 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)
c/o Citigroup Private Equity LP, 33 Cavendish Square, 8th Floor, London W1G 0PW, U.K.

Check Box{es) that Apply: ] Promoter E] Beneficial Owner E Executive Officer ﬁ Director . El General and/or
Managing Partner

Full Name (Last name first, if individual)
Jain, Rakesh .

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

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

Full Name {Last name ﬁrst, if individual)
Weekes Jr., Townsend

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

Check Box(es) that Apply: _EI Promoter E Beneficial Owner E Executive Officer E 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)
¢/o Citigroup Private Equity LP, 33 Cavendish Square, 8th Floor, London W1G OPW, UK,

Check Box{es) that Apply: ﬁ Promoter . ) ﬁ Beneficial Owner E Executive Of-ﬁcer [ Director ﬁ 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)

clo Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013

Check Box{es) that Apply: ﬁ Promoter ﬁBeneﬁcial Owner E Executive Officer [ Director E 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 LP, 388 Greenwich Street, New York, NY 10013

Check Box(es) that Apply: ﬁPromoter E Beneficial Owner _ﬁ Executive Officer E Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Ramanathan, Ranesh

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013
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Check Box(es) that Apply: *ﬁ Promoter E] Beneficial Owner E Executive Officer E Director ﬁ General and/or
. Managing Partner
Full Name (Last name first, if individual)
Smith, David
Business or Residence Address (Number and Street, City, State, Zip Code)
cl/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 . )
Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director E General and/for
Managing Partner
Fult Name {Last name first, if individual)
Plata, Scnia
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private qujity LP, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: _ﬁ Promoter E] Beneficial Owner E Executive Officer 'ﬁDirector ﬁ General and/or
. Managing Partner
Full Name (Last name first, if individual}
Citigroup Global Markets Inc. .
Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Street, 18™ Floor, New York, NY 10013
Check Box{es) that Apply: Promoter 45 Beneficial Owner E Executive Officer ﬁrector ﬁ General and/or
Managing Partner
Full Name (Last name first, if individual)
Citicorp Investment Services .
Business or Residence Address {(Number and Street, City, State, Zip Code)
666 Fifth Avenue, 67 Floor, New York, NY 10103
Check Box({es) that Apply: _E Promoter ﬁl:lLDirector E General and/or

[ Beneficial Owner

Tj Executive Officer

Managing Partner

Full Name {Last name first, if individual)
Citibank International PLC

Business or Residence Address (Number and Street, City, State, Zip Code)
33 Canada Square, Cahary Wharf, London E14 5LB, UK.

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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?l B.iINF;ORMATION ABOUT{OEEERING ~

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? _.........c.o.oovoveevececreceieereeins O ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ............... ereree ettt as A e s e e enesananenn $500,000
‘ Yes No
Does the offering permll joint ownership of @ SINGIE UNIE? ...cc..ovii e et sas b e s e e e s sttt e s bs e s anes - K a
4. Enter the information requested for each person who has been or will be paid or given, dlrectly or indirectly, any commissicn
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person t¢ 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. It more than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Citigroup Globa! Markets Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Street, 1 8" Floor, New York, NY 10013
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)................. et areerreseeanraseesaaraatsrabaRa bt RdabhEohe g et e aaaebessaenesinettsenreereee ta rran sanbn s beba pea e [ All States
[AL] [AK] AZ} [AR] [CA] (el8) [CT) [DE) {OC} {FL] [GA) H] o)
fiL] [Nl (1A [KS] {KY] [LA] (ME] (MD] IMA] (1] [MN] {MS] MO]
[MT] (NE] [NV] [NH] INJ] [NM] (NY] [NC] [ND) [OH) {OK] [OR}-  [PA]
(RI] [SC] © [SD] {TN] [vX] uT) ivTl [VA] [WA] vl (Wi WY] [PR]
Full Name {Last name first, if individual)
Citicorp Investment Services _
Business or Residence Address (Number and Street, City, State, Zig Code)
666 Fifth Avenue, 6™ Floor, New York, NY 10103
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or Check INAIVIAUAT SEBIESY ... v v e e et ree s trc e ameeses e aree s sese e sssessssseesesmnsasersas semessvermsssesrsesansarsnan B All States
[AL] - [AKT | [A7 [AR] _[CA] [COl [T [DE] [DC) [FL] {GA] fHI [ID]
(L8] {IN] {1A] IKS). IKY] ILA) [ME]} [MD] [MA] M1] [MN] [MS] (MO]
[MT] CINE] [NV INH] [NJ] [NM] INY] [NC] [ND) [OH] [OK] [OR] [PA]
[RI] [sC] isD) [TN] [TX] [um VT VA] {WA] wv] wi) wy] | {PR]
Full Name (Last name first, if individual)
Citibank International PLC
Business or Residence Address (Number and Street, City, State, Zip Code)
33 Canada Square, Canary Wharf, London E14 5LB, U.K.
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)........ O DT UU VTP [ Al States
AL A (A7l [AR] [CA] [CO) [CT) D) IBC]  (FU (6A}  H] . (D]
L] (N} IA] [KS] (KY] (LA) . [ME] MD] [MA] [MI] [MN] [MS] [MO]
M7] [NE] (NV] INH] INJ] (NM] (NY] [NC] [ND] [OH] {OK] [OR] [PA)
RH] [SC1 * (SO TN] Tx] uT] (vT] [VA] WA] wv] wij Wyl [PR]

'(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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€

jci OFiFiERINGiPiRIGEj, NUMBER!GF!!INVESTORS!. EXP!ENSES!AND!USEiOF!P!ROGEEDS:

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enfer “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, ¢heck this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DEDE 1 eceeeesensesnssst e s sSR RS rsn e 3
EQUILY 1 rrvvvvionssnrvsssssssssssreseossssssssssnresssssssssssseraseasssssmassnsressssssssessresesssssssasssesessssssasssnnes $
[C] Common O Preferred
Convertible Securities (INCIUAING WEITANES) ......c...cvccrriceveerrernsssmeesssensssessnersss s $ $
Partnership INTErests .........oovovwrvveeeerseernsrenns rerat et ape ettt venanae et e s e et $510,950,000 $510,950,000
Other (Specify . ) 3 - §
Totalovvoeervere e e e s ST $510,950,000 $510,950,000
Answer also in Appendix, Column 3, if filing under ULOE.
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 securifies
and the aggregate dollar amount of their purchases on the total, Imes Enter “0" if answer is
“none” or “zero.” _ Aggregate
Nurmber Dollar Amount
Investors of Purchases
ACCTRILE INVESLOIS .. .u.vcvvveceecis et svescseress s eers s sasssss e s sassessrasssssasseassansenssasensssaras " 480 $510,950,000
NON-ACCIAHEE INVESIONS .1 evlssvseeeeseeereeeeereeeeeseeseeseeseseersseesesrsssmsacmmsesrasssseee e sresesers 0 3
Total {for filings under Rulg 504 ONIY) ..o icrrecerssreecees s s smseeeeas $
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, in the twelve (12)
months prior to the first sale.of securities in this offering. Classify securities by type listed in
Part C - Quesnon 1.
: Type of Dollar Amount
Type of offering Security Sold
RUIB BO5...... et eceerteeeeereeetcrecestersrseesnessasaseseesassansesaranesesseensenssessnassssenasanssesanasessnansansan 5 -
Regulation A.. 5
RUIE B4, e cresteerenrrrerasrerresreassssestsssasssasasasasanmassesseatamsssarersaanes arassassarstssessessensssssennssren 5
TOMA e eeeeeee e eeesssees s eee e eeeess e see s seeeseesessesoeeeseesers s eseessr 5
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 to organization expenses of
the issuer. The information may be given as subject to future contingencles. If the amount
of an expenditure is not known, fumish an estimate and check the box to the left of the
estimate. :
TPANSTET AGENES FBES .o.vvvuvnimeiassrcissrrsesssrrssss s sasssssrss s sssss s essss s s b AR s SRR s bR O s
Prnting and ENGraving COSES ............cuuvverueercesinsemessessrssesssssssssssasesesssassessan s asns et ssnssssne TR g $110,850
LEGAI FEES .. emevveeemseereseeessaneeseeseeasssossessameese resessneess aeesessesemsseemessesee e oemnseemsesaee e eemeseeeseesesseensemmseeessseeseemsseessseesee K $443,800
ACCOUNENG FBES....evuiuiesitiiirieesiaeress e ses e e e bras s ass s ressbesana s sesens sesanesassrassans sebsbnsasssansebesarssseren s e bebsrnd b bnnssassns b sanies K $22,190
ENGINBEING FEES .. ooooeeeeeoeeeeeeeeeemeee oo eeeeee oo eeeee s ee s s eeaeseeseesesnee e e s eseteeesemeemseeemsoseseesmseemeesemesesssemeeeseemnensemnaens O 3
Sales Commissions (Specify finders’ fEes SEPAALEIY).........uu i erierrscrraerseesseissss s e ssssssssssssss s K $¢
Other Expenses (identify)  Consultants, information technology, and salaries LB $110,950
TOMA oot eeeeeee e ee e seeees s s eses s eeeem e eneesesenssesmen] ettt e e e ne e s et [ $687,890

) * Placement fees in an aggregate amount of $3,581,750.00 have been paid separately by certain mvestors that have purchased securities in this
offering. Such fees are not expenses of the issuer.
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b. Enter the différence between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C - Questlon 4.a. This difference is

:Ci. OFiFiERINGIPiRIGES, NUMBER!OFdINVESTORS!, EXP!ENSES!ANDiUSESOF!P!ROGEEDS:

the “adjusted gross prooeeds 0BG ISBUBE.T ... vt cnsrerrans e e e ronsse s smreneneenes $510,262,110
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 ieft 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.
Payments to
Officers, Directors Payments To
& Affiliates Others
Salaries ANd fEES.......vvrrerrreerssasersisssessseeceesseeeeesessssessenessesesssonssesseseeseeneenseeesens L) 9 0 $
Purchase of real estate.................. ettt b st ent e e e ene e eeae s antet e aeean e nt e eern et ennemenareeen 0O s g s
Purchase, rental or leasing and installation of machinery and equipment ........ccccrcevrenne 0 s O s
Construction or leasing of plant buildings and faCilies .........ccccveeeeieveeveceeseeeecireenns O $ O 3%
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
PUTSUANE 10 @ IETGON)....ovevoeeeerieeeeeeeereescne s see s e sne s enas e sens e e s e eness s O $ O $
REPayMEent Of INAEDIEANESS ........cvvrvreeseiseomscrsessssssscsss s s sesresssossassssssrasersorees o s o s§.
WOTKING CAPIAL......ceocvocveere e eeereceeeremsseeesessescensreeneaessereas e s s snsemsanses rssssaeearemsearees O $ m
Other {specify):  Direct or indirect private equity investments. ' [ ] g $510,262,110
o $ o $
COMIMN TOIS ....oovveee e eemee et e eesens e eae e e e s e seeamenm s eees O 3 $510,262,110
Total Payments Listed (column totals added) .........ouvevcmevremmnicnsnnirmnnermnsermsecrnnes $510,262,110

DYEEDERAMSIGNATURE

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

Issuer (Print or Type) re . Date -
Citigroup Capital Partners il Onshore, L.P. { A December I} , 2008

fumished by the issuer to any non-accredited investor pursuant to paragraph {b){2) of Rule 502.

Name of Signer (Print or Type) Title of Signeyy (PFint or Type) _

Carolyn Cole Vice President, Citigroup Private Equity LP, general partner of the issuer
| i
|
|

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