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' ' - UNITED STATES
,‘NW'ES AND EXCHANGE COMMIS
/‘ / / / - Washington, D.C. 20549
' /M////H | Formp

“Estimated average burden .

hOurs per respoense . .........-.... 16.00
L 0_8065530 NOTICE OF SALE OF SECU 12 seuseomvy T
; . T " - .. ./ PURSUANT TO REGULATIO Profc ~Seral
' SECTION 4{6), AND/OR | |
DATE RECEIVED '

UNIFORM LIMITED OFFERING EXEMP

| [:

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Citigroup Capital Partners Il Offshore, L.P.

Filing Under {Check box{es) that apply): [J Rule 504 [0 Rule 505 Rule 506 . [ Section 4(6) JULGE

Type of Filing: [J New Filing B3 Amendment
: fAN EBAS'IG EIDENTIFIGA‘TIGN m

1. Enter the information requested about the issuer ;

Mame of Issuer {1 check if this is an amendment and name has changed, and indicate change ) !
Citigroup Capital Partners Il Offshore, L.P.

Address of Executive Office {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o M&C Corporate Services Ltd. P.O. Box 309 GT, Ugland House, South Church St., 345-949-8066 ’

_ George Town, Grand Cayman, Cayman Islands / |
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{f different from Executive Offices) 388 Greenwich Street, New York, NY 10013 212-816-6000 )
c/o Citigroup Private Equity (Offshore) LLC

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

PROCESSEL

Type of Business Organization ’ ) JAN u 8 2007
|73 corporation limited partnership, already formed’ [ other (please specify): '
[ business trust 9 [ fimited partnership, to be formed I HOMS
. Month Year “Uﬂ_ Ni SIAL '
Actual or Estimated Date of Incorporation or Organization: 077 0t 6 K Actual ] Estimated
Jurisdiction of Incorporation er Organization: (Enter two-letter L).S. Postal Service abbreviation for State: '
CN for Canada; FN for other foreign jurisdiction) F N

GENERAL INSTRUCTIONS . : .

Federal:
Who Must File: All issuers making an offering of securities in refliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq, or 15
U.S.C. 77d(5).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nctice is deemed filed with the U.S. Secim‘lies
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, NW., 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 srgned 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 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 Exemphon {ULOE) for sales of secunhes in those states that have adopted
ULOE and that have adopted this form. tssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been m'ade 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 appropnale 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 wili 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.

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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: AN BASICIDENTIEICATION]DATA

2. Enter the information requested for the foliowing:

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

1

. 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 off icer and director of corporate issuers and of corporate general and managing pariners of par!nershnp issuers; and

. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: I:l Promoter l:l Beneficial Cwner E Execulive Officer I:III Director E Generat and/for
N Managing Partner
Full Name (Last name first, if individual) ‘
Citigroup Private Equity (Offshore) LLC !
Business or Residence Address {Number and Street, City, State, Zip Code) .
388 Greenwich Street, New York, NY 10013 _ ‘
Check Box(es) that Apply: L] Promoter ﬁ Beneficial Owner ‘ﬁ Executive Officer Ej Director E General and/or
- . Managing Partner
Full Name (Last name first, if individual) :
Earber, John ‘
Eusiness or Residence Address (Number and Street, City, State, Zip Code) \
¢/o Citigroup Private Equity (Cffshore) LLC, 388 Greenwich Street, New York, NY 10013 )
Check Box{es) that Apply: ﬁPromoler ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director E_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)
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 ,
Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
Managing Partner
Full Name (Last name first, if individual) . !
Benson, Todd R !
Business or Residence Address (Number and Street, City, State, Zip Code) !
i/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 .
1Zheck Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
. Managing Partner
~ull Name (Last name first, if individual) ’
1Sabasso, Sheri J
Business or Residence Address {(Number and Street, City, State, Zip Code)
/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 l
Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director ﬁ Genera! and/or
: . - Managing Partner
Full Name (Last name first, if individual) ;
Coeny, Matthew ) , {
Business or Residence Address (Number and Street, City, State, Zip Code) '
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 '
Check Box{es) that Apply: ﬁPromoler meneﬁcial Owner E Executive Officer ﬁ Director E 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) ‘
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 l
Check Box(es) that Apply: []lPromoler ﬁ Beneficial Owner ﬁ Executive Officer L__I- Director ﬁ General andfor

Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
clo Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
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: . E Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director E] General and/or
Check Box{es) that Apply: Managing Partner
Full Name (Last name first, if individual) :
Friedman, Darren . . . !
Business or Residence Address (Number and Street, City, State, Zip Code)
/v Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: ﬁ Promoter, EEeneﬁcial Owner Executive Officer ﬁ Director 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)
oo Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: E! Promoter E Beneficial Owner Executive Officer ﬁ Director E 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}
cfo Citigroup Private Equity (Offshore) LLC, 33 Cavendish Square, 8" Floor, London, W1G OPW, UK.
Check Box(es) that Apply: E] Promoter E Beneficial Owner ﬁ Executive Officer E Director E General and/or
Managing Pariner
Full Name {Last name first, if individual)
Jain, Rakesh
Elusiness or Residence Address (Number and Street, City, State, Zip Code) !
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 ~ .
Check Box{es) that Apply: -IjP_romoter E Beneficial Owner E Executive Officer ﬁ Director ﬁ General 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)
t/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 |
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) ]
'Womsley, Robert !
Business or Residence Address (Number and Street, City, State, Zip Code) i
/o Citigroup Private Equity {Offshore} LLC, 33 Cavendish Square, 8™ Floor, London, W1G OPW, UK. ‘IV
Check Box{es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer ﬁDirector E General andfor
. Managing Partner
Full Name {(Last name first, if individual) ‘
Deluise, James I
Business or Residence Address (Number and Street, City, State, Ep Code) |
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 .
Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner @ Executive Officer E Director E Genera! and/or
_ ' Managing Partner
~Full Name (Last name first, if individual) -
Hemmer, Kenneth ) ’
Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 I
ﬁ Promoter 'L'__]. Beneficial Owner 4@ Executive Officer ﬁ Director EI General and/or

Check Box(es) that Apply:

Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
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Check Box(es) that Apply: E Promoter E] Beneficial Owner ﬁ Executive Officer -[:I Director ﬁ General and/or
Managing Partner
Full Name {Last name first, if individual)
Smith, David 7 '
Business or Residence Address (Number and Street, City, State, Zip Code) }
¢/o Citigroup Private Equity (Cifshore) LLC, 388 Greenwich Street, New York, NY 10013 ,
Check Box{es) that Apply: E] Promoter ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Birector EIrGeneral and/or
‘ Managing Partner
Full Name (Last name first, if individual) :
Plata, Sonia . . |
. Business or Residence Address (Number and Street, City, State, Zip Code) i
c/> Citigroup Private Equity (Offshore} LLC, 388 Greenwich Street, New York, NY 10013 ‘
Cneck Box{es) that Apply: - E Promoter ﬁ Beneficial Owner JI:] Executive Officer E Director E General and/or
Managing Partner
Fuill Name (Last name first, if individual) :
Citigroup Global Markets Limited .
Business or Residence Address (Number and Street, City, State, Zip Code)
Citigroup Centre, Canada Square, Canary Wharf, London, E14 5B, U.K. ‘
Check Box(es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer mmor ﬁ General and/or
. J ' . Managing Partner
Full Name (Last name first, if individual)
- Citibank, N.A. 7 . '
Eusiness or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue, New York, NY 10017 . , .
Check Box(es) that Apply: Wmoter E Beneficial Owner EI Executive Officer ﬁ Director ﬁ General and/or
' 3 Managing Partner
Full Name {Last name first, if individual} i
Citigroup Global Markets Inc.
Hiusiness or Residence Address (Number and Street, City, Stale, Zip Code) !
488 Greenwich Street, 18" Floor, New York, NY 10013 '
Check Box(es) that Apply: E Promoter ET Beneficial Owner E Executive Officer ﬁ Director ﬁ General andfor
: ) Managing Partner
FFull Name (Last name first, if individual) :
Citigroup Global Markets Asia Limited ,
Business or Residence Address (Number and Street, City, State, Zip Code) '
S0/F Citibank Tower, Citibank Plaza, 3 Garden Road, Central, Hong Kong ] '
| Check Box(es) that Apply: X Promoter 0 Beneficial Owner O Executive Officer 0 Director O General andfor
, ’ Managing Partner
[Full Name (Last name first, if individual) i
1Sitigroup Global Markets Singapore Pte Limited -
3usiness or Residence Address (Number and Street, City, State, Zip Code) '
1 Temasek Avenue #39-02, Millenia Tower, Singapore, 039192 . N
Check Box(es) that Apply: E Promoter lﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director E] General andfor
Managing Pariner
Full Name {Last name first, if individual)
Citibank international PLC :
Business or Residence Address (Number and Street, City, State, Zp Code) !
41 Berkley Square, London, W1X 6NA, U.K. ) .
Check Box(es) that Apply: E Promoter E Beneficial Owner E Executive Officer E Director ﬁ General and/or

Fuli Name (Last name first, if individual)
Citibank Switzerland

Managing Partner

Business or Residence Address (Number and.Street, City, State, Zip Code)
16 quai Generai-Guisan, P.O. Box 3946, 1211, Geneva 3, Switzerand
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Check Box(es) that Apply: E_Promoter ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director ) General andfor
Managing Partner
Full Name-(Last name first, if individual} '
Citibank, N.A., London Branch '
Business or Residence Address (Number and Street, City, State, Zip Code) ;
41 Berkley Square, London, W1X 6NA, UK. :
Check Box(es) that Apply: £ Promoter i
Full Name {Last name first, if individual) g
Citibank,-N.A., Zurich Branch
Eusiness or Residence Address (Number and Street, City, State, Zip Code) '
Feitergasse 9-11, 8002 Zurich, Switzerland |
Check Box{es) that Apply: ﬁPromoter E Beneficial Owner T] Executive Officer ﬁ Director - ﬁGenerai andfor
Managing Partner
Full Name {Last name first, if individual)- —
Citibank, N.A., Geneva Branch )
Business or Residence Address (Number and Street, City, State, Zip Code} i
Reitergasse 9-11, 8002 Zurich, Switzerland ) ‘
(Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner ﬁ Executive Officer E Director ﬁ General and/or
) - Managing Partner
Full Name (Last name I:lrst. if individual) |
Citibank, N.A., New York Branch
- Business or Residence Address (Number and Street, City, State, Zip Code) ]
485 Lexington Avenue, New York, NY 10017 .
Check Box(es) that Apply: & Promoter [J Beneficial Owner _ [J Executive Officer L] Director 0 General and/or
: Managing Partner
~ull Name (Last name first, if individual) i
Zitibank, N.A., Hong Kong Branch
Business or Residence Address (Number and Street, City, State, Zip Code)
30/F Citibank Tower, Citibank Plaza, 3 Garden Road, Central, Hong Kong ‘
Check Box(es) that Apply. E Promoter _ﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director E@neral and/or
‘ . - : Managing Partner
Full Name (Last name first, if individual) '
Citibank, N.A., Singapore Branch '
Business or Residence Address (Number and Street, City, State, Zip Code) 3
23 Church Street, #08-01 Capital Square, 049481, Singapore .
Check Box(es) that Apply: W’romoler E Beneficial Owner ﬁ Executive Officer ﬁ Director E_General andor
Managing Partner
~Full Name {Last name first, if individual) ,
Citibank, N.A,, Jersey Channel Istand Branch !
Business or Residence Address (Number and Street, City, State, Zip Code)
38 Esplanade, St. Helier, Jersey, JE4 82B !
Check Box{es) that Apply: ‘ﬁ Promoter E Beneficial Owner E] Executive Officer ﬁ Director ﬁ General and/or
! Managing Partner
Full Name (Last name first, if individual)
Citibank Canada Investment Funds Limited ) ,
Business or Residence Address (Number and Street, City, State, Zip Code)
Citibank Place, 19" Floor, 123 Front Street, Toronto, Ontario, M5J 2M3, Canada ) ) |
Check Box{es) that Apply: E Promoter E Beneficial Owner E]L_Executive Officer E Director E General and/or

Managing Partner -

Full Name (Last name first, if individual}
CitiTrust (Bahamas) Limnited

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box N-1576, Nassau, Bahamas

Al
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Check Box(es) that Apply: EI- Promoter E Beneficial Owner El Executive QOfficer ﬁ Director E General and/or
: . Managing Partner

Full Name (Last name first, if individual)

PRG HK Omnibus A/C - Vista A/C No. 406608 |
Business or Residence Address (Number and Street, City, State, Eip Cuxle) — @
c/o Citibank, N.A. Singabore, 7" Floor, Tampines Junction; Singapore, 529653 ) |

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

Full Name (Last name first, if individual)
PBG SG Omnibus A/C — Vista A/C No. 406607 I

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/ Citibank, N.A. Singapore, 7™ Floor, Tampines Junction, Singapore, 529653 !
(Use hlank sheet, or copy and use additional copies of this sheet, as necessary.}
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i BYINEORNMATION/ABOUT{OFEERING

Yes i No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ................. e e aa s 0 ! [s34)
Answer also in Appendix, Column 2, if filing under ULOE. '
2. Whatis the minimum investment that wilt be accepted from any individual? ... $250,000
) Yes “No
3.,  Does the offering permit joint OWNErShIP 0 @ SINGIE UNIE? .........ooeveeeoeeere e eeseeeeseeees e eeeeeseesae s eeesesmseserasessasesstseneseesasassenerens & a
" 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. If 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 individtia!)
Citigroup Global Markets Limited
Business or Residence Address (Number and Street, City, State, Zip Code)
Citigroup Centre, 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 INGIVIBURI STEIES} .. uiii i it s st e a2 s 14 bbb 4R SA2 440 S3e e menaraee et sreeseamenessenmersemmameneeneen [ Al States
fAL) [AK] [AZ] {AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] [H1 . 10
(8] fIN] Al (KS] [KY] (LA) [ME] MD] [MA] [MI] IMN] [(MS]) MOl
{MT] [NE] [NV] INH] NJ] INM] [NY] "[NC] [ND] {OH] [OK] [OR] " [PA]
. [R1] [SC] [s0] [TN] (7X] LT VTl [VA] WA} (W] Wi W] r [FR]
Full Name {Last name first, if individual) |
Citibank, N.A. ‘ '
Business or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue,‘New York, NY 10017 !
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or tntends to Solicit Purchasers '
{Check “All States” Of CECK INAIVIUAI SEBES)............cc..reirerririorrsssseeesssssseessssonssosessse s coss s essssssssesson oo sasc st ] Al States’
AL [AK] iAZ] [AR] (CA) {CO) (CT] [DE] (BC] [FL] (GA] [HH} (ID]
[iL] [IN] [1A} [KS] [KY] {LA] IME] (MD] [MA] {Mi] JIMN] [MS] [MO]
. IMT) [NE] INV] [NH] (NJ]  [NM] NY] [NC] [ND} [CH] [OK] [OR] [PA}
(R) [SC) [SBj {TN] [Tx] (UT] vT] {vA| [WA] wv] Wi W] [PR]
° ]
Full Name {Last name ﬁré.t, if individual)
Citigroup Global Markets Inc. l :
Business or Residence Address {Number and Street, City, State, Zip Code) i
388 Greenwich Street; 18™ Floor, 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™or Check iINAIVIAUA! SEAtES) ... ettt setebesrer e eeaessesmsesaraes s sberea st anas sssssan st enam st sonnsanns O aAn States'
[AL) {AK] (AZ) (AR} [CA] [cO] ic7 [DE] [bC) - [FL] [GA] Hi} (D]
¢ {iL] (IN] [1A] [KS] [KY] iLA] [ME] (MD] [MA] (M1 [MN] MS] | [MO]
MT] [NE] NV] [NH] [NJ] [NM) [NY) NC} [ND) [OH} [OK] [OR] ' iPAj
[RI] [sC] [s0] [TN] (79 [UT] VT VA] (WA wv] wij WYl 1+ [PR]
i
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Fisll Name {Last name first, if individual)
Citigroup Global Markets Asia Limited

Business or Residence Address (Number and Street, City, State, Zip Code)
50/F Citibank Tower, Citibank Plaza, 3 Garden Road, Central, Hong Kong

tName of Associated Broker or Dealer \

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

{Check “All States” or check INAIVIUA! SEAES) ... s esessseennsnenenes ] All StateS

[AL} {AK] [AZ} [AR] [CA] [CO] [CT] [DE] (OCY {FL] [GA] [H1 (o]
(L] (NI - [A] [KS] [KY] [LA) [ME] (MD] MA] (M) {MN] [MS] , MO}
MT] {NE] (NI - INHL - [NJ) INM] [NY] (NC] [ND] [OH] {OK] [OR] [PA)

(R1] [s¢] . (8D [TN] [TX] T v [VA] [WA] Wwv] wi mwYl PRI

Full Name (Last name first, if individual) ' o
Citigroup Global Markets Singapore Pte Limited

Husiness or Residence Address (Number and Street, City, State, Zip Code)
4 Temasek Avenue #39-02, Millenia Tower, Singapore, 039192

Name of Associated Broker or Dealer . i

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘ ' ' ! .

. (Check "All States” 'pr ChecK INAIVIUA! STAIES) ......iiiiiceii e rs e e see e bbb bare b brea bbb ea b s ebea b sbaeshbsbbashenassbssrasnrsanen Jan Stales:
fAL] A [AZ) [AR] [CA] [COl [CT] [DE] [DC] (FL] [GA] [H)) . (D
fiL} N A [KS] [KY] [LA] [ME] [MD}) (MA] ™I [MN] (MS] . [MO]
[MT] [NE] = [NV) [NH] [NJ) INM] [NY] [NC) [ND] {OH] [OK] {OR] ' {PA]

[R1] [sC] ~ IsD) [TN) [rx] T} V7] [VA] [WA] Wv] Wil W] [PR]

Zull Name {Last name first, if individual)
Citibank International PLC . ) i

Business or Residence Address (Number and Street, City, State, Zip Code) . ) .
41 Berkley Square, London, W1X 6NA, UK.

Name of Assaciated Broker or Dealer

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

{Check “All States” or check Individual STateS) ... st st s sa st et s s m e st e s s e e e e e e mneae e e eran O an Stalesl

[AL] [AK] [AZ] {AR] [CA] [COl [CT] (DE] - [DC) (FL) {GA] H] ' [D]
18] N (A [KS] [KY] [LA] [ME] MD} [MA] iMi] [MN] Ms} - [MO]
(MT] INE] - [NV] [NH] [NJ] [(NM] [NY] INC] IND) | [OH] [OK] [CR] i [PA]
[R1] [SC] [SD] [TN] [rx] . [UT) vT] VAl [WA] wv] Wi wy] PR}

Full Name (Last name first, if individual)
.Citibank Switzerland ) : : . |

~ Business or Residence Address (Number and Street, City, State, Zip Code)
16 quai General-Guisan, P.O. Box 3846, 1211, Geneva 3, Switzerland

. 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) ........ccvmcrre i, Herraresransaerasresrne et rrsearars et rane e e nnresnne e e nnrreean O Al State§
fAL] [AK] . [AZ] (AR] [CA] [CO] [CT] [DE] iocl . [Fu) [GA} (HD (D]
[iL] Nl (A [KS] [KY] [LA) [ME] iMD] [MA]} M1} [MN] Ms] 1 [vO)
[MT] [NE] V] [NH] (NJ] INM] [NY] INC) {ND] [OH) {OK) [OR] : [PA]
[Ri] [5C] [sD] [TN] X uT} V1] [VA] WA] wWv] wij Wyl i [FR]
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Full Name (Last name ﬁrét, if individual)
Cilibank, N.A., London Branch

Business or Residence Address {Number and Street, City, State, Zip Code)
41 Berkley Square, London, W1X 6NA, U.K.

Nzime of Associated Broker or Dealer

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

[R1] €1 [80] [TN] (TX] [t VT

. (Check “All States” Of CheCK INAIVIAUA! SIAIES) . w.....oroeoeeeveeoreeeeessesseeremeeessseeeessrsresmeesessees s eereree s s ssese e ssnne O All States -
[AL] [AK] [AZ] [AR] [CA] [CO (CT] (DE] [OC] (FL] {GA} (HI] o)
fiL] (IN] (1A] [KS} [KY] [LA] IME] (MD] (MA] M) [MN] {MS] iMOI
MT] [NE] (N . [NH] iNJ] {NM] [NY] INC] ND] [OH] [OK] [OR] [PA]
{RI] [SC] (SD] [TN] rx] [uT vT] fVA] WA] fwv fwi] wy] [PR]
Full Name {Last name ﬂ"r‘st, if individual)
CitiTrust (Bahamas) Limited
Business or Residence Address {Number and Street, City, State, Zip Code)
P.0. Box N-1576, Nassau, Bahamas |
I\{ame of Associated Broker or Dealer ;
States in Which Person Listged Has Solicited or Intends to Solicit Purchasers :
{Check “All States” or check INIVIdUAl SEAEES) .......cciivieieieriiiiiies ittt reree e eeer e e BTSSR [ An States
(AL (AK] (AZ) (AR} [CA) [CO) (€T [DE] [DC] [FU [GA) (H) (D)
[iL] (N [A] IKS] IKY] [LA] [ME] [MD] [MA] Mi] [MN] Ms] - [MOY
MT] [NE] [NV] {NH] [NJ] {(NM] . [NY] INC] IND] [OH] [OK] {OR] IPA]
RN {8C]  [80] [TN] ] [UT) vT] VAl (WA] W] Wi [WY] : [PR]
Full Name (Last name first, if individual)
Citibank, N.A., Zurich Branch
Business or Residence Address {Number and Street, C:ty State, Zip Code)
Reitergasse 9-11, 8002 Zurich, Switzerland
Mame of Associated Broker or Dealer
$tates in Which Person Listed Has Solicited or Intends to Solicit Purchasers . '
{Check “All States™ or check individual States)................. et reseeesseeeeesstesatesseessseenatessanentesaneetiassensnnes teneressrnTsrarastanrntesterantenbrnerens [ Al States i
- [AL) (AK] (AZ] {AR] ICA] [COj [T [DE] [DC] [FL] [GA] {HI) Dy
fiL] [IN] [1A] [KS] [KY) [LA] [ME] [MD] [MA] (M) " [MN] [MS] MO
- [MT] [NE] - [NV] [NH] [NJ} [(NM] [NY] [NC] [NDJ] [CH] [OK] [OR] p [PA] '
[RI] [SC) ; [SD) [TN) TXx] T v [VA] WA} wv] wil wy} (PR]
Fult Name (La'st name first, if individual) '
iZitibank, N.A., Geneva Branch
Business or Residence Address (Number and Street, City, State, Zip Code) I
Reitergasse 9-11, 8002 Zurich, Switzerland
- Name of Associated Broker or Dealer
' !
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers i
{Check “All States™ or Check INGIVIBUR] SEEIES) ...ttt et eere e e e e e s sees s e e sssran s e e s ssmane s esnesbenssssssnassssanesssenns [ Al States
fAL] [AK] 7 [AZg) [AR] [CA] [COj [CT] {DE] (0o [FL] [GA] [Hi] (o1
(IL] (IN] [1A] [KS] IKY] [LA] [ME] (MD] [MA] fMi] [MN} MS] [MO)
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] INC] {ND] [OH] {OK]} IOR] - [PA)
[VA] (WA wv] Wyl [PR]

Full Name (Last name first, if individual)
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Citibank, N.A., New Yo_rk Branch

Business or Residence Address (Number and Street, City, State, Zip Code}
485 Lexington Avenue, New York, NY 10017

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) ........oo.vveeeeeeeeeee e lasetis s aanas e s e s e [ Al States
Al [AK) " [AZ) {AR] [CA] [CO {CT] [DE] (DC] [FL] (GA] {HI) o]
{IL) {IN] . [IA] [KS] (KY] LAl [ME] (MD} [MA] {Mi] IMN] [MS) '[MO]
(MT}  INE]  [NV] iNH] INJ] (NM) iNY] INC] [ND] [CH] [OK] [OR] 1 [PA]
RI] [sC} - [8D] [TN] {TX} vt VTl [VA] [WA) wv] wi) wy] [PR]
Full Name {Last name first, if individual) !
Citibank, N.A., Hong Kong Branch J
Business or Residence Address (Number and Street, City, State, Zip Code) :
30/F Citibank Tower, Cit_ibank Plaza, 3 Garden Road, Central, Hong Kong
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 et r et preres 3 Al States
[AL] [AK] - [AZ) [AR] [CA] (CO] [CT] [DE] [DC] [FL] (GA) H1] D]
L) () I () [KS] [KY] [LA) [ME] IMD} {MA] [M1] [MN] [MS) * [MO)
[MT] [NE] INV] (NH] NJ] [NM] [NY] [NC] [NDj [OH] [OK] [OR] - [PA)
[RI] [SC] S0 [TN} TX] [uT] VT) [VA] wA] wv] Wi wy] [PR]
Full Narhe (Last name first, if individual)
Citibank, N.A., Singapore Branch -
Business or Residence Address {Number and Sh'éet, City, Siate, Zip Code)
23 Church Street, #08-01 Capital Square, 049481, Singapore
Name of Associated Broker or Dealer
States in Which Persor] Listed Has Salicited or Intends to Solicit Purchasers ‘
{Check “All States™ or Check INAIVIAUE] SEaLES) ... v rir e rrers e e s et s et s be e bt eensbenbe sreeennsesnenseesnsssennesmssasesenness O an States!
[AL] [AK] . [AZ) [AR] [CA] [CO} [CT] [DE] [OC) [FL] [GA] [H1 , lID]
fIL} [IN] Al [KS] KY] (LA (ME)] (MD} {MA] M [MN] (MS] ' [MO]
M7 - [NE]  [NV] [NH] [NJ] [NM] INY] [NC] IND] (OH) (oK) [OR] i [PA]
iR [SC]  [sD) [TN] [TX] T vT] [VA] [WA] [Wv] wi] WY] ' [PR]
Full Name (Last name first, if individual) f
Citibank, N.A., Jersey Channel Island Branch
Business or Residencé Address (Number and Street, City, State, Zip Code)
38 Esplanade, St. Helier, Jersey, JE4 82B .
Name of Associated B‘quer or Dealer !
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
{Check “All States” or check individual States) ................................................................... [J Al States
[AL] [AK] [AZ] [AR] [CAl - [CO] cmn IDE] - [bC [FL] [GA] [HI] (o]
i) [IN] DA [KS) [KY] [LA) [ME} [MD] [MA] (M1 {MN] [(MS] iMOj
[MT] [NE] [NV] INH  :© [NJ] [NM] (NY] [NC] ~[ND] [OH] [OK] [ORl  (PA]
RN €1 [80] [TN] rx] (UT] v [VA] [WA] [wv] wi Wyl [PR]
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Full Name (Last name first, if individual}
Cilibank Canada Investment Funds Limited

Business or Residence Address {Number and Street, City, State, Zip Code)
Citibank Placa, 19 Floor, 123 Front Street, Toronte, Ontario, M5J 2M3, Canada

Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers '
(Check “All States™ or check INGIVIAUAN SEAIBSY .........ooc e ceee e et e e eeees e teeaeeeesasaee et esss s e eass st e s s s eessanseseassessenasasseesssemmnenersers O Al States i
[AL] {AK] (AZ) [AR] [CA) [CO] [CT] {DE) [DC) [FL} [GA] [HY) (8]
R [IN] ; flA) [Ks] - ([KY] fLA] {ME] [MD] [MA] i [MN] [(MS] ,IMO]
MT] iNE] - [NV) [NH] [NJ] {NM] INY] [NC] [IND] [OH] [OK] [OR] 'PA]
[R1] [SC1 - iSO] (TN} TA [UT} vT {VA] WA] wvj wil W] . [PR]
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CSOERERING|PRICEANUMBERIOEINVESTORSIEXPENSES AND]USE{OE[ERGCEEDS '
”‘ . - . ) . r H . ;
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 [] 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
Debt .....oveeeenns e emaeemt 1R AR $ $ !
0 T OO $ .
[C] Common [ Preferred *E
-Convertible Securities (INCIUAING WATTANES) ...........o.erceereeer oo eeereeeeaeesese e reeesereneseeneen $ $
PartNErShiD IMIEIESES ...c..vvvvvrerereireere e seesesenessts e ssresseseasssane bt seassssonesstotssshsssssanssssonans $640,235,000 $640,235,000
Cther (Specify , § 5
B 7 PO O $640,235,000 $640,235,000
Answer also in Appendix, Column 3, if filing under ULOE.
i
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 aggregateldollar amount of their purchases on the total lines. Enter “0” If answer is
none” or “zero. : © Aggregate’
Number Dollar Amount
. Investors of Purchases
ACTEAHEE IMVEBLOIS .ovvvvver o ereeoss oo eereeeseereseenesseerasessesessresssorenesssressaessmoseeeerassrmoseene 72 $640,235,000
NON-ACCTRAIET INVESIONS....ooovvvvrresirrssisersrssssrsassesssssssernsssinsess s sessensesss s snsssssesesss 0 $
Total (for filings UNAEr RUIE 504 0NN ............oeveereeereeeeeeeeeesseeseseeeseereeeesesseereene $
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 afl .
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 B05.1111eureirerieesrecreniersaeiasessesasiasasssrass st assasss sosasansanasssssansssesanansssansasssssnsessssnsansessssns $
REGUIZEON Ane.oeeeiivcecnreeres s sesrassissresssesrss s ssassatssesrsssrsssnsssssss seseasessesmssssasssssmssnsressessrns 3
RUIE 508 . s essesesersrseeessesesesesssseesesosssesessseneessenessesmnt e sreeseneesseneseseenesse e $ '
L OO U 3
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 contingencies. If the amount
of an expenditure is not known, fumish an estimate and check the box to the left of the
estimate.
Transfer Agent’s FEes ... eeere o reare et et et et e Rt et e r e een e et net e e nonmene e et or et o 3 5
PrNUING And ENGPAVING COSS ...voccvvirervsivereererrreriessoneatirssesessaentoreaseasesssemssonsasstatessssssseasssreotssasus shesssensossessnssontesesens K $139,050 7
LEOAI FOBS . oiuiuiiiiiieiiieeese it essssses b srssses b b amssa b seatst b b am e Ress e et sERae et ese b Sa s sdsRRd e b b eda b et sess b eRsnE b ene e bennr s nE b nrene [ $556,200 !
ACCOUNENG FEES.......eeeo e oeeoeessereeesseraeses e s seeseeeresseeesseseess et essemeses e seseeseesseseesseseesesssoeres e seesrmssoemaseserearion g $27.810 )
ENGINEEIING FEES 1.vvrrerirreeeresriereerserrnesissrassisessssssssssrassessassstssssssssassssssrassasssssassotorsessasssnesssseatsessassrassessassssrasssssnssosns O s '
Sales Commissions {Specify iNders’ 1888 SEPAMALEIY]......ierii it seeas bbbt asas b beea b bbb assanbsmns B s ;
Other Expenses (identify) ' Consultants, information technotogy, and salaries B $139,050
TOMAD oo eereurettressessresees e ras s s s res s b es e e sve s SRS PR SRS S eSS R RS A TR eE R S e e RS R E RS & $862.110

. ’ !
Placement fees in an aggregate amount of $419,000.00 have been paid separately by certain investors that have purchased securities in this
offering. Such fees are not expenses of the issuer.
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:&‘g OF!F!ERING!P!RICEJ, NUMBERS%W'VESTORS,:EXPIENSESIAN DJUSEORR ROGEEDS_:

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 proceeds 10 the ISSUBE.” ... e sessse st ss e ssssanssa s _ $639,372,8%0

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 C
- Question 4.b above.

Payments to
Officers, Directors Payments To
& Affiliales Others
SAIAMES N0 TEES ... evoee et e eressees s eeeeseeeeas e eeseareseesmes s seest b ssseb s eseseas s R s ban s aras O 3 0 3% o
PUrChase of real BSAME.......owvvevrvroersnrcrrnen st e . 0% O s !
Purchase, rental or leasing and installation of machinery and equipment..........ccovvornens O % O $ !
I
Construction or leasing of plant buildings and facilities ........cc.c..cceciiiiii i, O $ O $ .
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 ] H
PUISUANE 10 8 IEIGETY ... coevvtsieesceseast et satestanasbsesssrasastss st sesomasbssbeedentes b sssassanstsnsnsres s 0 s O s i
REPAYMENt Of INGEDIBUNESS .....c.vvveverve s rssrssessssssrsses s snssssssressiesssnssasssmsenssrarsassons (m O 3
VWOPKING CAPIEL. .1.v.evsvvvverveseesssssssssssssmnssssressssssessssssssnssessrserenee S o s O s
Other (specify):  Direct or indirect private equity investments O $ R $639,372,890
: O § O $§
COMIMI TOIIS e eeees e eeeeee e seesee e seee s e seeeeeneseseeeerseesseesesemeess s 0O s [ $639,372,890
Total Payments Listed (COIUMN totaIS 8dBE) .........cc.crerucrrvmmererrrmerscessancsrecmsesessonnes K $639,372,890

DNFEDERAIRSIGNATURE

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 fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information;
fumished by.the issuer to any non-accredited investor pyrsuant to paragraph (b)}2) of Rule 502,

Issuer (Print or Type} ture Date
Citigroup Gapital Partners 1l Offshore, L.P. EMJ,{)L S5 December 1| 2006 '

Name of Signer (Print or Type) . Title of Slgn r (Print or Type)
Carolyn Cole Vice Presudent Citigroup Private Equity (Offshore) LLC, general partner of the issuer
i
]
i
. i
ATTENTION

r Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001:.) |
' !
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