‘ . FORM D UNITED STATEJ ﬁ ? 3’(/‘0 / O OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION MB NUMBER: ) ;Izasg.goo;g
Washington, D.C. 20549 oril 30,

Tage burden

woncrort o commes AN '
PURSAY To RGULATIOND /////////////////////////

Name of Offering \(Q":‘heck if this is an amendment and wame has changed, and indicate change.)
Limited partner interests in Citigroup Masters [V Offshore L.P.
Filing Under (Check box(es) that applyy:  [J Rule 504 O Rule 505 & Rule 506 O Section 4(6) 0O ULOE
Type of Filing: [ New Filing ® Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer {0 Check if this is an amendment and name has changed, and indicate change.)
Citigroup Masters 1V Offshore L..P.

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number
c/o M&C Corporate Services Lid. P.O. Box 309 GT, Ugland House, South Church St., (Including Area Code)
George Town, Grand Cayman, Cayman Islands {345) 949-8066
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number
(il different from Executive Offices) (Including Area Code)
¢/o Citigroup Private Equity (Offshore) LLC 388 Greenwich Street, (212) 816-6000
New York, New York 10013 B Ry .

Brief Description of Business PNUbtbSED

Private equity fund

Type of Business Organization
O corporation & limited partnership, already formed 0 other (please specify): MAR 2 0 2007
O business trust [ limited partnership, to be formed
] M(:)nth - Y.Cc'lr THOMSON
Actual or Estimated Date of Incorporation o Organization: B Actual a ESllmaled'NANc'AL

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

GENERAL INSTRUCTIONS
Federal:

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

When to File: A notice must be filed no later than 15 days 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 carlier of the date it is received by the SEC at the address given below or, if received at that
address afier 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 Fite: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingten, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B,
Pant 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 Otfering Exemption (ULQE) for sales of securitics in those state that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrater in cach
slatc 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 shalt accompany this form. This notice shall be fited in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be complet |

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not Lof 13

SEC 1972 (6-02) required to respond unless the form displays a currently valid CMB control number




A. BASIC IDENTIFICATION 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 corporate general and managing pariners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter [0 Beneficial Owner O Executive Officer O Director Generat and/or
Managing Partner

Full Name (Last name first, if individual)
Citigroup Private Equity (Offshore} LI1.C (*GP™)

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

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

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

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

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

Full Name (Last name first, if individual)
Arnold, George

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

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

Full Name (Last name first, if individual)
Benson, Todd

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

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

Full Name (Last name first, if individual)

Cabasso, Sheri

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) 11.C, 388 Greenwich Street, New York, New York 10013

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

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

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

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

Full Name (Last name first, if individual)
Cote, Cali

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

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

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

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

*Ameunts in U.S. dollars have been converted from Euros at an exchange rate of 1.2686 as of September 29, 2006.
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Check Box{es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [0 Ditector

General and/or
Managing Partner

Full Name {Last name first, if individual)

Fricdman, Darren

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

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

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)
/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

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

General and/or
Managing Partner

Full Name {Last name first, if individual)

Jacobson, Blair

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

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

General and/or
Managing Panner

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

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

Check Box(es) that Apply: [ Promoter ] Beneficial Qwner B Executive Officer [0 Director

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)
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

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

General and/or
Managing Partner

Full Name (Last name first, if individual)

Womsley, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code}
¢/o Citigroup Private Equity (Offshore) L1.C, 33 Cavendish Square, 8th Floor, London, W1G 0PW, UK.

Check Box(es) that Apply:  [] Promoter O Beneficial Owner Bd Exccutive Officer ] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Deluise, James

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

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

General and/or
Managing Partner

Full Name (Last name first, i individual)

Hemmer, Kenneth

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box{es) that Apply: [J Promoter O Beneficial Owner Bl Executive Officer [ Director O General andfor
Managing Partner

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

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

Check Box{es) that Apply: [ Promoter ] Beneficial Owner B ECxecutive Officer O Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)

Smith, David

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

c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: ] Promoter [ Beneficial Owner B Executive Officer [0 Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Plata, Sonia

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

Check Box(es) that Apply: B Promoter {7 Beneficial Owner O Executive Officer [0 Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Citibank N.A.

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

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

Full Name (Last name first, if individual)

Citigroup Global Markets Inc. (Smith Barney)

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

Check Box(es) that Apply: B Promoter O Beneficial Owner O Executive Officer O Director O 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)
One Court Square, 24" Floar, Long Island City, NY 11120

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

Full Name (Last name first, if' individual)

CitiTrust (Bahamas) Limited

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

c/o CitiTrust, 110 Thompson Boulevard, 3rd Floor, Oakes Field, Nassau, Bahamas

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

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

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box(es) that Apply: Promoter [0 Beneficial Owner

O Executive Officer

O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Citigroup Global Markets Singapore Pte Limited

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

Check Box(es) that Apply: [ Promater 0 Beneficial Owner

] Executive Officer

[] Director [0 General and/or
Managing Partner

FFukll Name (Last name first, if individual)
Citigroup Global Markets Limited

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

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

O Executive Officer

O Director B General andfor
Managing Partner
{Administrator)

Full Name (Last name first, if individual)
Citigroup Alternative Investments LL.C

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary. }
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B. INFORMATION ABOUT OFFERING

Answer alsa in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?...........ccoooo i,

3. Does the offering permit joint ownership of 8 single Unit?. ... e e

Yes No
o [
$_100,060

Yes No
B o

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commissien or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. I 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 Lo 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 Global Markets Inc. (Smith Barney)

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Cltigroup Inc., 388 Greenwich Street, New York, NY 10013

Name of Associated Broker or Dealer

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

{Check "All States™ or check IndIvIAUal SIAES). ..ottt b e s

& All States

AL AK AZ [ART] [ ] [€O] [cT] [PE] [B¢ ] e GA E
(] [w ] [ ] [® ] [xv ] LA B [MD] [ma ] [M] [ ] [Ms ] [Mo]
[MT | INE} IEEEER ;NJI [NM] INY] [nc] [ND ] OH OK OR PA
(k] [se ] [ J [ | [ ] (v ] vr [(va) [wa] [ww3 [ ] [w | [ |
Full Name (Last name first, if individual)

Citicorp investment Services

Business or Residence Address  (INumber and Street, City, State, Zip Code}
153 East 53™ Street, New York, NY 10022

Name of Associated Broker or Dealer

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

{Check “All States” or check INdividual STIES)....cviiiiei v e e s B All States
[aL ] [ak ] |AZ | [ar ] [ea ] [co ] CT DE [pc ] [P ] GA HI [}
Ce ] [ ] [ ] (= ] [x ] [ ] [ME] (Mo} [Ma ] [ ] [M] [Ms ]| [Mo]
|MT]'|NEIINV] [nH ] [™] NM [~ ] [~ ] [N ] [OH] [ox ] [or ] [ra ]

RI 5C sD [T~ ] [Tx ] [ur ] [VT ] VA | [wa ] rwv ] [wi] WY PR
Full Name {Last name first, if individual)

Citibank N.A,

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

Name of Associated Broker or Dealer

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

{Check “All States” or check INAIVIAUR] SEAIES . ...cvirvicii ettt e e TS st B All States
(A ] [a ] [az ] [a ] [© ] [ ] [<c] [pE] [m ] [m ] [G ] [m § [ ]

[ IN [ ] [®s ] {xy] [ ] [ ME | [Mo] [Ma] [mr] [ ] [Ms ] MO
IMTIINEJ[NV] [NHl SIEECE [wy ] Li] [wD | |0H1 [ox ] [or ] [PA ]
(R} [ ] e [~ ] [>] ] [D7] (va] [ ] [»] [] [ ] (=]




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

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

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

{Check “All States” or check INAIVIAUAL SIAIEE). .. oo rourereeie sttt ittt et srr e s et et st s e st sae s s s s ars s he s bbb B All States

1 F =] =] @] (=) @ [ =] [FE] &g 0] 0
] ) B ) B =] [ ] ) = [
f] ] ] ] ) ) 0 ] (o] ] 3 ]

O s O O s N o Y e A v O e O o O B

Full Name (Last name first, if individual)

CitiTrust (Bahamas) Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o CitiTrust, 110 Thompson Boulevard, 3rd Floor, Oakes Field, Nassau, Bahamas

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdividUual SIAES)....co ettt R e o et st & All States
AL [ar [ca [€6] CT [DE} [oc ] [m] [6a7] [m ] [ ]
|m_]ua__’ ||(s| |K‘|’I [ ] [ ME ] [MD] |MA| [M1 ] [MNIIMSJ |MD]
MT][NEJINVI IEC [n] NM INY] 'nc ] [np ] {on] IOK'FOR | [ra ]
™ TX [T ) ¥T VA | WA | [(w] [W ] [ ] []

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

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

Name of Associated Broker or Dealer

1k

i

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

(Check “All Sta1es™ o check IndiVIAURL SIALES)...covriirriirsrian s e et e s e e LR S & All States
) (] &) F] ] @1 &) 3 ] 0 0] 6]
] ] = 6] ] ) = [ @) O] ] 5] ]
] ) ) ] O (W) ] o) [
M ] &0 ) ) [ 0 g ) 9 B0 W]

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

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

Name of Associated Broker or Dealer

| Al

|MT

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

(Check "All States™ or check INdividual SIAIES)....c.om ittt e e s X] Al States
A [ [ [ [ [©] [ (=] ] (] [6a] [ ] [k]
] ] ] (=] ] =] [ m] a] [a] [W] [ ] [M]
O O O O s O o O 2 O e O o O 3 O = S 290
) =] ] ] =7 [vw] [ [DOa] ] [ ] w3 (4

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

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 O and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDBE vt et ke kb R st 5 0 0
EQUILY oottt R pa e e e emna s et et e b e 5.0 0
0 Common 0 Preferred
Convertible Securitics (Including WaITANIS) ..ot e 50 §_0

Partmiership INIEFESES v vt et sen e e smre s s s e enem e 548,900,000

$ 48,500,000

Other (Specify - $0 $5_ 0
TOMAL oottt e $48.900,000 548900000
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 securities and the aggregate dollar amount of their purchases Aggregate
on the total lines. Enter “0” if answer is “none” or “zero.” Number Dollar Amount
Investors of Purchases
ACCTEAIEU IMVESIONS 1. veeveveeeceecee e cerercreutereiss st es ettt eas st ot s e e8RS HA SR EAA 80858t 39 $.48,900,000
NoN-2CCTEAIET IMVESIONS 1oviiiiviee e ettt ensse e e ceme e st s m et s ae s s s e e 0 $_ 0
Total (for filings under Rule 504 0nly) .ot e 0 s$_0
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
1o the first sale of securities in this offening. Classify sccurities by type listed in Part C - Question .
Type of offering Type of Dollar Amount
Security Sold
RUTE 505 1ottt et ettt b bt es ek s et st et et AR RN AR e s e 3
REBUIATION A oeorceeeiceea ettt e emce e b bbb PR S SeEse e e e b b pneeson ) 3
RUIE 504 ettt et ns s b s s s e e RS A bt ben e 3
TOUR] 1ottt e ettt bttt s et e s s A A AL AR £ h AR AT e smneea et e s baR e s es e r ke b e n s enee $
4. a. Fumish a statemment of all expenses in connection with the issuance and distribution of the
securities in this oftering. Exclude amounts relating solely to organization expenses of the issver.
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 lefl of the estimate.
TEANSTET AENE'S FEES oottt tens e eceserereb s a8 1ot s bt st s omt e oes s o4 bbb 0 b8 s b bbb o s_0
Printing and ENGraving COSS .......coovi ittt eas s em e s st a0 004 b s st sme s st ab e R $47,715
LEEAI FEBS -ttt iriste s sttt ies bt ber s e ns e s s e e st SRR e e e s e smede b e e bean R g e et et et em e B 581,900
ACCOUTIHTIE FOES 1oevr ittt et e e tees ettt s s tmes s s e A E AR SR8 b A AL b2 s os$_o9
ENZINEETINE FEES 11veirvricsice et st b b e pa st pms s bms s s i s st s bbbt e e s s smre b e O s5_10
Sales Commissions (specify finders' fees separalely) .o e o $_o*
Other Expenses (identify) ..( RO PO TSRO UOGRPOPE - S .
TOUAL ettt e et b bbb R R S R E bR e R s bRt e e et b s B 5129675

*Placement fees in an aggregate amount of $297,500 have been paid separately by certain investors that have purchased securities in

this offering. Such [ces are not expenses of the issuer.

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

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses fumnished in Tesponse toPant C - Qutsuon 4.a. This difference is the

“adjusted gross proceeds to the issuer.”

548770325
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
Affiliates Others
Salaries ANd FEES ..ot S T O %o g 3.0
PUTChase Of TCaE ESIALE ...ttt e st e et st o s o $_0
Purchase, rental or leasing and installation of machinery and equipment .........cccoveoereinrrinen o s_o O s
Construction or leasing of plant buildings and facilities ... o $9 o 3.0
Acquisition of other businesses (including the value of securilies involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCE PUFSUANE EO B IMETEET N ..o eemer e cems e recs e semems e s s e eeme e s e sess s s semsresmsnrins o $o O 5.0
Repayment of INAEBLEANESS .......c..vec ettt st ene s sre s s neas e s nason O s_o o s
WOIKENG COPILAL Lo.oece e ettt et st e st s e s et ettt et rese o s_o O s.0
Other (specify): Funding investments a2nd related expenses O 3.0 B $48,770,325
............................ o s_o O 3.9
Column Totals ... o s.o @ 348,770,325

Total Payments Listed (Column totals added) ...

B $48,770,325

D. FEDERAL SIGNATURE

The issuer has duly caused this natice to be sipned by the undersi
signature constitutes an undertaking by the issuer to furnish 1

information furnished by the issuer to any non-accredited inv, slor rsuant to paragraph (b)(2) of Rule 502.

ed duly authorized person. [fthis notice is filed under Rule 505, the following
he U.S, Securities and Exchange Commission, upon written request of its staff, the

Issuer (Print or Typce)

Citigroup Masters 1V Offshore L.P.

i // _—

Date

March 8, 2007

Name of Signer (Print or Type)

By: Citigroup Private Equity (Offshore)
LLC, as General Partner
By: Sheri Cabasso

Titldof Signet{Print or Type)

Vice President

ATTENTION

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