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5 » AND
0707173 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Pat
Name of Offering (0 check if this is an amendment and name has changed, and indicate change.) ;,/, ,/‘-‘\ \4}_
CEP 11l Feeder 11, L.P. o \

Filing Under (Check box(es) that apply): 0 Rule 504 O Rule 505 @ Rule 506 O Section 4(6) O ULOE %*‘ FECEIVED ‘3:%;
<7 )7
Type of Filing: @ NewFiling 0 Amendment e k

A. BASIC IDENTIFICATION DATA NN\ JUE e O )
1. Enter the information requestcd about the issuer \z-’;n\ / /
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) I y
CEP 11l Feeder 11, L.P. (the “Fund”) \\‘?RiEOD ,@_4
Address of Executive Offices (Number and Street, City, Siate, Zip Code) Telephone Number (Including Area'Goﬁe)//
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. (202) 729-3626
20004
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Investments in Carlyle Europe Partners 111, L.P.

(ad
DROGESS="-

Type of Business Organization

D corporation B limited partnership, already formed 0 other (please specify):

0 business trust 0 limited parmership, to be formed JUI Z!I Ziﬂ W
Month Year

Actual or Estimated Date of Incorparation or Organization: | 0 | 4 J i70 [ 7 ® Actual 0 Estimated H()M‘S *

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINAN(ﬂ =

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
774(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
Commissian (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 Unised States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingten, 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 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. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federa! filing fee.
State:

This notice shalt be used 1o 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 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 1o 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 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 required
to respond uniess the form displays a currently vatid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

s  Each beneficizl 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;

e Each executive officer and direcior of corporate issuers and of corporate general and managing partmers of partnership issuers; and

e  Each general and managing parmer of partnership issuers.

Check Box(es} that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director B General and/or Managing Partner
Full Name (Last name first, if individual)

CEP [l GP, L.P. (the “General Partner”™)

Business or Residence Address { Number and Street, City, State, Zip Code}

¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W_, Suite 220 South, Washington, D.C. 20004

Check Box({es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director W General and/or Managing Partner*®
Full Name (Last name first, if individuat)

CEP IlI Limited {the “General Pariner of the General Partner”)

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

c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director** 0 General and/or Managing Partner
Full Name {Last name first, if individual)

D’ Anieto, Dantel A.

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

c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director** 0 Generzl and/or Managing Partner
Full Name (Last name first, if individual}

Rubenstein, David M.

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

¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: 0 Promoter (1 Beneficial Owner 0 Executive Officer Director** 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Conway, William E., Jr.

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

cfo The Carlyle Group, 1001 Pennsyivania Avenue, N.W., Suite 220 South, Washinglon, D.C. 20004

Check Box(es} that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director** 0 General and/or Managing Partner
Full Name (Last name first, if indtvidual)

Pearson, David

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

¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director 0 General and/or Managing Paniner

Full Name (Last name first, if individual)

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

* of the General Partner. / ** of the General Pariner of the General Partner.

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

o
Yes No
1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this OffeTing? o o =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $13.183,000*
* “The General Partner reserves the right, in its sole discretion, to accept commitments of lesser amounts. Yes No
B0

3. Does the offering permit joint ownership 0 8 SINGIE WILLT oo e e b b

4. Enter (he 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/er 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 broket or dealer only. Completed only with respect to sales in the U.S.

Full Name (Last name first, if individual}

Not applicable.

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

Name of Associated Broker or Dealer

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

{Check "All States" or Check MAIVIAUATSIEEY o ireesiers e O Al States
[AL] [AK] (AZ] [AR] [CA] [CO] {cT IDE] [DC] [FLi [GA] (11 [iD]

[IL] [IN] [1A) [KS] [KY] [LA] [ME] IMD] [MA] [MI] {MN} [MS] (MO}

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] |OK] [OR] [PA]

[RI] [5C] 38 [TN] [TX] {uT] VT [VA] [WA] [WV] {wi (WY] [PR]

Full Name {Last name first, i individual)

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

Name of Associated Broker or Dealer

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

i (Check "All States” or check INAIVIAUAT SILES) .o .covemeirrercrerreriosimrems oo mass s resss s oot s bbbt s sens s All States
[AL]} [AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC) [FL] [GA] [HN [1D]
[EL] [IN] [1A] [KS] [KY] [LA] [ME] {MD]} [MA] [MI] [MN] [MS] MO]
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [{OH] [OK] [OR] [PA]
[RI] [SC] [SD] (TN] [TX] [UT] V7] {VA] (WA]  [wWV]  [Wl (WYl [PR]

Full Name (Last name first, if individual)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check "All States” or check INAIVIAUAT STAES) co..vvevereeeer e rctermes et secaesesms e sarsesnssssnsss st sssns s s s s nmsses e 0 ALl SUBLES
fAL] [AK} [AZ] [AR] [CA] [CO) cn [BE] [DC] [FL] [GA (1n {1D]

[IL} [IN] [1A] [KS] [KY] [LA] IME] (MD] [MA] [MI1] [MN] [MS] {MO]

MT] [NEj [NV] [NH] (NI} [NM] [NY] [NC] [NI3] [OH] [OK] [OR] [PA]

[RI] [SC) [5D] [TN] [TX] [ur] (VT [VA] [WA] [Wv] (W] fwy] [PR]

{Use blank sheet, or copy and use additional copics 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
Offering Price Sold

[ 57 L AT S OO TP PP PO PSSP PP PRSP RSP 30 50

Type of Security

$0 5o

0 Common O Preferred
30 50

Convertible Securities (INCIUBING WAITAILS) ..ot ime st

PATtRErShID ILETESIS ..ovivuimscees st bbb $7,033,814,815.846%__ 539,944,490

Other {Specify )OO OSSO PO TO RO SO PSOO $0 50

V1 AU O O OSSO VI P T PP PSPPI ST TP PRI §7,033,814815.846" __ $39,944,490

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
persans who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter *0" if answer is "none" or "zero."
| Aggregate
Number Dollar Amount
Investors of Purchases

1 $39,944,490
0 S0

F T i LT B L Loy U Lo SRR U U OO OO PRSPPI PO TP
NON-ACCTEATLEA TMVESEOTS +.eooeeeeoere e eestarisressensereensamaseesesssssesesaemaeams s esrehbdba b ha e snn s es s s msarsaetame s e ams s emsamesnesnse

Total (for filings under Rule 504 oy h. vt $

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 (£2) 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
Security Sold

TYPE OF OFTETINR .ottt b et o b e s

L Y Lo L1 T D P OO PO SO O OT ST POUPTPTOPSU PP PPP

REBUIALION Ao iiritre ittt oot e s b b T RS e e

o T T S O PO PO OO OO O OTSPOPOPPTOONS

L7 B T - - B 7 )

03| OO O O T O PR T RO UP O UR

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 ta organization expenses of the issuer. The information may
be given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
$0*

§*
5*
g
30
$0*

ORBEr EXPENSES (IARMTYY oo eovericrticente et res st ree et ces s e b 0444284151281 818 2R bR 3*
17 OO U O OO PSSO P PIVS PSP TSPII B $2,636,600*

TEANSIET ABEIL'S FEES ... ouiviues it oottt et eetse b mats e o2 e e e b be b8R8 AR 260 LR L
Printing and ERZTavii COSIS. . oo eiineieeinereme et ierce it b e stssma et et ems s ee s e bR 0 £ s
LLEEAL FBES o oeru ittt ettt ea bbbt LR b S
ACCOUNTINE FEES 1o en ettt rert et oe b S Foa S22 512828 £ R8RSR 0o
ENZINMEETITE FE5. 1. ocute ettt ittt sttt es e es e re b 4400140880 080 Rt IR R

Sales Commissions (specify finders” 1668 SEPAMALELY) ..ottt e e e

*Together with interests in Carlyle Europe Partners 111, [.P. and other related entitics. Generally, the Fund will bear its pro rata share of all egal, accounting, filing and
other expenses incurred in connection with organizing and establishing and offering of interests in the Fund and certain related entities (exciuding placement and finder
fees, if any) but not in excess in the aggregate of $2,636,600 Any fees to placement agents will be borne by The Carlyle Group. Dollar amounts are provided for
purposes of this Form only based on the conversion rate of €110 $1.3183 at December 20, 2006.

22503689v1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offenng price given in response to Pan C - Quesllon 1 and total expenses fumished in 1.178.215.846
response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer.” et s 57—&LILJ— 5.

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 te Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries and fees ns 0%
PUTCHASE OF TEAT ESIALE ... oottt et e et ettt b s b e 8 Oos os
Purchase, rental or leasing and installation ef machinery and equIpPMENL ... 0% 0os
Construction or Jeasing of plant buildings and facililies.. ... Os 0%
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 PUISUaNnt 10 @ METEEM)........coowinimiincsiinsinnns 0s 0$
RepaYMENT OF INAEDIEANESS .....ooo.ooeecrerecsieeeoressenss s e ma st e s e 0% as
WOTKING CAPIAL ...... ......csssvoees s eeeresmsms e st s nsrsssss s s eonceness LB as
Other (specify); Investments in Carlyle Europe Partmers 111, L.P. and related costs - 57 ,031,178,2 ]_5;. §46
..................... os___ as_
COIUME TOLALS ... oceeeees ettt amb e s s e e et et e ms57,031,178,215.846
Total Payments Listed (columns totals added)..............oooiin R ws?, 031 N 178 » 215.846

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. 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 fumished by the issuer to any
non-accredited investor pursuant 1o paragraph (bY2) of Rule 502.

A
Issuer (Print or Type) Signature [ate
CEP Ill Feeder I, L.P, ,{ July 10, 2007
Name of Signer (Print or Type) Title of Stgner (Print or Typg) U
. . Director of CEP I1I Limited, thefgeneral partner of CEP IIl GP, L.P., the general partner of
uiVliam E. Copweny CEP I Feeder IL, L.P.

* Refers to the aggregate offering amount for the Fund, Carlyle Europe Partners 111, L.P, and other related entities.

ATTENTION

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