UNITED STATES OUB APPROVAL _
1 SECURITIES AND EXCHANGE COM{ OMB Number. 32350076
i Washington, D.C. 20548 Expires: April 30, 2008
f A . Estimated average burden '
/ I Il” Il ' FORM D hours per response............... 16.00
| -
{ | NOTICE OF SALE OF SECH} SeCusEONLY
______ 7 PURSUANT TO REGULATIOH Prefix. : Serial
i T e SECTION 4(6), AND/OR [ :
i ‘ UNIFORM LIMITED OFFERING EXEMRTY "iATE “ECE'VEID ‘
Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
Citigroup Capital Partners |l U.S.-U.K. Employee Fund, L.P.
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 I_] Section 4(6) [JULCE '

Type of Filing: [ New Filing &3 Amendment

1. Enter the information requested about the issuer ' R

Name of Issuer {d check if this is an amendment and name has changed, and indicate change.)
Citigroup Capital Partners Il U.S.-U.K. Employee Fund, L.P.

Address of Executive Office {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
cfo Citigroup Private Equity LP 388 Greenwich Street, New York, NY, 10013 212-816-6000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Ihcluding Area Code)

(if different from Executive Offices)

Birief Description of Business
To invest, directly or indirectly, in private equity investment opportunities.

PROCESSED

. pa
Type of Business Organization » Jﬂﬁ-ﬂm

" I-] corporation X limited partnership, already formed O other (please specify): TH 0
|3 business trust [ limited partnership, to be formed MSON
. Month Year I ‘eiﬂt
Actual or Estimated Date of tncorporation or Organization: 0|6 0} 6 B Actual [0 Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DJE

GENERAL INSTRUCTIONS ' ' ! N

Federak:

Who Must File: All issuers maktng 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 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. '

Copias Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually sngned 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 prewousty 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 Cffering 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 law, The Appendix in the notice constitutes a part of this
notice and must be completed .

ATTENTION ‘ :
Failure to file notice in the appropnate 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 exemptson is
predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to '
(05-05) respond unless the form displays a currently valid OMB control number. ?
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i' A BASICIIDENTIEICATION]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 vole 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

Each general and managing partner of partnership issuers.

Check Box{es) that Apply: EI Promoter E Beneficial Owner Ei Executive Officer E] Director

E 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: Eﬁomoter ﬁ Beneficial Owner ﬁ Executive Of?icer ﬁ Director

E]' General and/or
Managing Partner

Full Name (Last name first, if individual)
Eiarber, John

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

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director

s

ﬁ General and/or
Managing Partner

Full Name {Last name first, if individual}
Amold, George

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

(>heck Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director

ﬁ General and/or
Managing Partner

I-ull Name (Last name first, if individual)
I3enson, Todd '

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: E Promoter [ Beneficial Owner ﬁ Executive Officer E Director

. ﬁ 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)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013

i

Check Box({es) that Apply: E_Promoter O Beneficial Owner E Executive Officer ﬁ Director

E General and/or
Managing Partner

Full Name (Last name first, If individual)
Coeny, Matthew

Business or Residenca 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: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer E Director

ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Cole, Carolyn .

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

Check Box(es) that Apply: E Promoter 5 Beneficial Owner E Executive Officer E Director

E General gndlor
Managing Partner

Full Name (Last name first, if individual)
Famsworth, Craig . - . ’ .

b

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

(NY) 05489/002/FCRM.D/CCPILUS_UK.amend. form.D.doc



Check Box(es) that Apply: ﬁ Promoter [ Beneficial Owner Executive Officer

-
[] Director

E_General and/or
Managing F‘_artner

Full Name (Last name first, if individual)
Fiiedman, Darren

I

b

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: ﬁ Promoter ﬁ Beneficial Owner ﬁExeculive Officer E] Director E General andfor
Managing Partner
Full Name (Last name first, if individual) ' i
Fsiedman, David _
Business or Residence Address {Number and Street, City, State, Zip Code}
c'0 Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director E General and/or
, ' : Managing Partner
" Full Name (Last name first, if individual) ;
Jacobson, Blair '
Eusiness or Residence Address (Number and Street, City, State, Zip Code) :
c/o Citigroup Private Equity LP, 33 Cavendish Square, 8th Floor, London, W1G OPW, UK.
Check Box{es) that Apply: E Promoter _E Beneficial Owner E Executive Officer E Director ﬁ General and/or
Managing Partner
Full Name {Last name first, if individual} i
Jain, Rakesh _
Husiness 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: Iﬁ Promoter E Beneficial Owner EExecutive Officer E Director ﬁ Generat and/or
: _ Managing Partner
Full Name (Last name first, if individual) ;
\Weekes Jr., Townsend_ .
Business or Residence Address (Number and Street, City, State, Zip Code) )
«fo Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 ‘
heck Box(es) that Apply: EI Promoter ﬁBeneﬂcial Owner E Executive Officer ﬁ Birector ﬁ General and/or
Managing Partner
[Full Name (Last name first, if individual) :
'‘Womsley, Robert ‘ ’ .
3usiness or Residence Address (Number and Street, City, State, Zip Code) !
/o Citigroup Private Equity LP, 33 Cavendish Square, 8th Floor, London, W1G 0PW, U.K. '
Check Box{es) that Apply: E] Promoter E Beneficial Owner E_Execulive Officer ﬁ Director ﬁ General andfor
) , Managing Partner
Full Name {Last name first, if individual} i
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: E Promoter E Beneficial Owner E Executive Ofﬁcer ﬁ Director Eﬁneral and/or
) Managing Partner
“Full Name (Last name first, if individual) ' 1
Hemmer, Kenneth '
Business or Residence Address (Number and Street, City, State, Z‘p Code) i
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: ﬁ Promoter : E Beneficial Owner E Executive Ofﬁoer ﬁ Director E 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 Executive Officer 5 Director ﬁ General and/or
‘ Managing Partner
Full Name {Last name first, if individual) !
S mith, David ’
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: E Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
‘ . Managing Partner
Fuil Name {Last name first, if individual) ‘
Piata, Sonia ,
Business or Residence Address (Number and Street, City, State, Zip Code)
cio Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 i
Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner JI:I Executive Officer E Director E General andfor
- Managing Partner
Full Name {Last name first, if individual) i
Citigroup Inc, ' i
Eiusiness or Residence Address (Number and Street, City, State, Zip Code) |
288 Greenwich Street, New York, NY 10013 ' i
Check Box(es) that Apply: E Promoter ﬁBeneﬁcial Owner T:ll Executive Officer -I:I- Director T:I General and/for
Managing Partner
Full Name (Last name ﬁrst. it individual) \
Citibank International PLC :
Business or Residence Address (Number and Street, City, State, Zip Code} .
43 Canada Square, Canary Wharf, London, E14 5LB, U.K, I
E Promoter E] Beneficial Owner [_] Director T] General and/or

Check Box(es) that Apply:

E Executive Officer

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, New York, NY 10013 -

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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i R E YN GEMATIONTABOUT{OEFERING

Yes i No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in Ih_is offering? ..o s | : P
' Answer also in Appendix, Column 2, if filing under ULOE., I
2. Whalis the minimum investment that will be accepted from any INOIVIAUATT .....c..vere s e eseasetsee e eee e meee st eseasaseeseemseon $25,000
) . '
) ) Yes No
Does the cffering permit joint ownership of @ SINGIE LT .........c.ooieeiv et ceee s et rens e sere b eesrsnssnc e srrsnessrnresons O i
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 1o be t
listed is an assodiated 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. if more than five (5) persons to be listed are assoclated persons of such a broker or dealer, you . ]
may set forth the information for that broker or dealer only.
Full Name (Last name firs, if individual) ]
Citigroup Global Markets Inc. |
Eusiness or Residence Address (Number and Street, Cnty State, Zip Code) '
388 Greenwich Street, New York, NY 10013 !
Marne of Associated Broker or Dealer )
Sitates in Which Person Listed Has Solicited or Intends to Solicit Purchasers '
{Check “All States” or check iNdIVIBUAl SEALES) ....ccv.cv e s re et s s s e e s s an e s bt e ben e st bbanses bebsremseninssenne O Al States ;
AL [AK] R ¥4 [AR] {CA) [€O) [T [DE] [DC) (FL] [GA] [HI] (D]
(8] [IN] f1A] [Ks} [KY] La) [ME] [MD] [MA] (M) (MN) [MS] 1 [MO]
(MT] {NE] [NV] {NH] [NJ] (NM] [NY] INC] {ND] (OH] [OK] [OR} . [PA]
[Ri} (SCi {SDJ [TN] [TX) iUt v [VA] WA wvl . Wi WY] - [PR]
iull Name {Last name first, if individual) .'
Citibank Intemational PLC !
Business or Residence Address (Number and Street, City, State, Zip Code) |
33 Canada Square, Canary Wharf, London, E14 5LB, UK. ,
Name of Associated Broker or Dealer '
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” OF CNECK INGIVIGUA] S1AIBS).....ececesereonrerecersmrrorerrsneres e e O A1 States’
[AL] {AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC] [FL} [GA] Hi] . D)
fIL) (IN] NA] [KS] [KY]. ILA] (ME] [(MD} (MA] M1 (MN] Ms} | [MO]
[MT] [NE] [NV] [NH] (NJ] [NM] [NY] INC] [ND] [OH] [OK] [OR] (PA]
[RI] [SC] [SD] [TN] [TX] [T ] [VA] [WA] wvi wi) W) {PR]
. ]
Full Name {Last name first, if individual) :
Business or Residence Address {(Number and Street, City, State, Zip Code) f
Name of Associated Broker ar Dealer .
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ;
(Check “All States” or Check INAIVIAUA! SEALES) ... .o eirri i aerss s e ra et sbs rass et sas e e rase s sass b sansbabssassbenmasrasbabernsates 1 Al States
[AL) AK] (A7) [AR] [CA] [CO] [CT] [DE] [DC] {FL] [GA] H] . (D
fiL [IN} o Y [KS] [KY] fLA] {ME] [MD) [MA] [mi] (MN] [MS] MQ]
[MT] INE] [NV] (NH] (NJ] [NM]} (NY) [NC] [ND] [OH] OK] [OR]  [PA]
[RI]) [SC] [SD] [TN] 7X] {uTl VTl VAl [WA] wv} wi) wyis |, PRI

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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S:CiOFi FiERING!P!RICE;NUMBERiOF! INVESTORS:EXP!ENSES!AN D!USELOF! P!ROCEEDSE

1.  Enter the aggregate 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 [J and indicate in the columns below the amounts of the securities i

offered for exchange and already exchanged.

: Aggregate Amount |
Type of Security Offering Price Already Sold
DEDE oottt st b e b sns bbbt e nn e n s e esaeneesaennaenes $
EQUIY cvvuvvrees e enseessssseresssssessensssssresvessasssserasssseesessrsssassssanssassssnsesssansssessesasssenessssemnsans 3
O Common O Preferred
Convertible Securities (INCIUGING WATFANIS) . .1v.vvervrriimrsssieressissemrssrirrssssrssssnassnsssarsensasass $ $
PAMNEISNID INTETESES .........v.eecreseiassssressrssessssssbstse b ssasss st sssasssssassssbasrasssnssessasssessserasares $40,872,230 $40.872,230
Other (Specify : - : ), $ $ \
TOMAN oo bbbttt bbb $40.872,230 $40.872230 '
Answer also in Appendix, Cotumn 3, if filing under ULOE. )
2. Enter the number of accredited. and non-accredited investors who have purchased '
securiies 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 “zerp.” . . Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEOIEE INVESIONS .....vc.vvoeeeeeesseecenseesseesssssssses s st eesaessrserssssessasstsmsssesastasessesrassssesnsens 69 $40,872,230
NON-BCCrEdited IMVESIONS. .....iveveveeesriires i ers e st ssss s seas b s ssss s s sesste et s s emasnen 0 $
Total (for filings under RUE 504 ONIY} .......c..cvmrivvmmsimmmmisisssssmisssssssssissssmiessssin $
Answer also in Appendix, Cotumn 4, i filing under ULOE. .
3. I 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 pricr to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1. '
Type of ) Dollar Ammlshl
Type of offering Security Sold
RUIE 505....evuecurerssrasrssvrsssssssssressesseasessssissmsassessssrssssssosssssssssssonsssness reevereressereensenerares $ ‘
REGUIHON A..o.cevsirieriisiie e i ssss s s bt sssa es 1o ss st s bt esetsessss bbb s b st netsustsabssemeemieas $ .
RUIE S04 ..ovvcvvcrvssssssssasssmssissssssrsssssssesssassssiossssssssss s ass s s s sssassssssssss s s $ _
TOMA) couetuveeiariaesreserees st st se s ensaed st b s s e s bt be s bbb sk e s e rentns $ |
4. a. Furnish 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 contingencies. If the amount |
of an expenditure is not known, furnish an estimate and check the box to the left of the |
estimate. ‘
TTANSTEN AGBNES FEES .1evieereteeeeeetetttessstssbsametesa s tesssesstabeenetasisssems etessseesserteseeseeseeanteeseeemsbeeaseseereeneeseesisassstsiarasn o $ :
o Printing and ENGraving COStS ..ot ssrsessrs s sesssessnssssssanss eeteraertereeeb ettt et et ettt b esaae b rane ] $8,948.97 4
Legal FEES ..ovviirenieecesis s enasressa s etteatentmteeaetethe e et st baeeed e aeee e eeee et eeee 1o e e reee et e eresaeenreee st eean s ernerenee K $60,853.03
Accounting Fees........... bbb eL R AR AL bak R AL LS4 LR R bR et et X $9,843.87 i
ENgineering FEES .....c.ccmeeevieessiereacisrenns eettranieeretr e e te sttt rasas bbb s ee st e ae seteseasensaea e emnen s et er s enseesens s nreerasenseenne O 3
Sales COMMISSIONS (SPECfy fiNUEIS’ FEES SEPATALBIY).........oceverveceeeesrsssmsomses lerrersssssesssmsseseesoesrasssesensesommeessemssrssen K| 30
Other Expenses (identify} Consultants, information technology, and salaries . §8,948.97
TOMBI o oeesseeseseesess e sttt et e e et K $88.594.84
I
f
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v

: : CNOEEERINGIPRICEANUMBERIOEINVESTORSNEXEENSESTANDIUSE{OEIPROCEEDS,

b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses in response to Part C - Question 4.a. This difference is
the “adjusted gross pProceeds 10 e IBSUBE." ..............c.ooorreecreessreeeerrarseeesrn s s ransessennas $40,783,635.16

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, ;
fumnish 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. -

Payments to .
Officers, Directors Payments To
& Affiliates Others
Salaries and fees O $ g $ !
Purchase of real estate................... et e e o s o 3
Purchase, rental or leasing and installation of machinery and equipment .........ccecveeans O s O $
Construction or leasing of plant buildings and facilities ...........ccccvcvecnccilevnnne .......... O $ o 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 ancther issuer
pursuant to a merger) ..., bt teaet ettt et st asbets Ao nee et eR s an et b s bstsbotnante O 3 O $ '
RepayMEnt Of INAEBIEANESS .........evcerseeiisieier e sess st sises et sstssse s eass bt samsa s st eeeeisense O 3% a -
WWOTKING CRPIAL .- eeeeereeee et eee e eeeee st eveeeesesaneseeesemsesesemaeseeetaes et eeeseaememsessenareansesanassersens 0o $ a ;
Other (spacify):  Direct or indirect private equity investments. 0O $ 1] 540,783_635'_16'
:
. O s O $ !
Column TOtalS ... e neeee o $ K] $40,783,635.16°
Totai Paymer')ts Listed {Column 101815 SAEEY ........covcvevre v v e s resesns s smsnsassmeas [ $40,783,635.16 - l
] " ' DYFEDERASSIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized perseon, If this notice is fited 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
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502. !

Issuer (Print or Type) ' Signature Date )

s )
Citigroup Capital Partners [l U.S.-U.K. Employee - } ’ M A
Fund, L.P. k E December 2} . 2006 i

Mame of Signer {Print or Type) Title of Signer (ﬁrint or Type) '
Carolyn Cote ' Vice President, Citigroup Private Equity LP, general partner of the issuer !
!
|
. _ ATTENTION f
r Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.) |
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