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PURSUANT TO REGULATIOND, JHOMSORN Prefix Serial
SECTION 4(6), AND/OR NANCIAL | !
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

l |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
RJD Private Equity Fund [I—0Offering of Limited Partnership Interests

Filing Under {Check box(es) that apply): ] Rute 504 [J Ruke 505 BJ Rule 506 U] Section4(6) L[] ULOE
Type of Filing: New Filing D Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Iasuer (D check if this is an amendment and name has changed, and indicate change,)
RJD Private Equity Fund I1
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
8.9 Well Court, London EC 4M 9DN, UK 020 7050 6868
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

The lssuer was formed as a limited partnership under the laws of England by RJD Partners Limited, an entity authorized and regulated by the
United Kingdom Financial Services Authority, to make control investments in lower middle market companies based in tbe United Kingdom.
Type of Business Organization

corporation B3 limited partnership, already formed Cother (please specify):
D busineas trust D limited partnership, to be formed
ear
Actual or Estimated Date of Incorporation or Organization: ﬁf@ é m Bdactual D Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) FyIN

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
scq. or 18 U.S.C. 77d(6).

When To File: A notice must be filed no later than 16 days after the first sale of securities in the offering. A notice is decmed 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. 20548.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copice not manually signed
must be photocopiea 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 iasuer 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 Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. lasuers 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 o precondition to the tlaim for the exemption, a fee in
the proper amount shall accompany this form. This netice shall be filed in the appropriate states in accordance with state law. The Appendix to
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.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a
currently valid OMB Control number.
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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 yeara;
» Each beneficial owner having the power to vote or diapose, or direct the vote or disposition of, 10% or more of a clasa of equity securities of

the issuer;

+ Each executive officer and director of corporato 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: E Promoter D Beneficial Qwner

DExecutive Officer D Director [:l General and/or
Managing Partner

Full Name (Last name first, if individual)

RJD Partners Limited

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

§-5 Well Court, London EC 4M 9DN, UK

Check Box(es) that Apply: E Promoter DBeneﬁciaI Owner

D Executive Officer D Director @ General and/or
Managing Partner

Full Name (Last name first, if individual)
RJD General Partner Il Limited

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

8-9 Well Court, London EC 4M 9DN, UK

Check Box(es) that Apply: EPmmut.er DBeneﬁcia] Owner

mExecutive Officer D Director DGeneral and/or
Managing Partner

Full Name (Last name firat, if individual)
MacLellan, A, David

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

8.9 Well Court, London EC 4M 9DN, UK

Check Box(es} that Apply: Promot.er I:IBeneﬁcial Owner

E Executive Officer D Director D General and/or
Managing Partner

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

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

8-9 Well Court, London EC 4M 9DN, UK

Check Box(es) that Apply: m Promoter D Beneficial Owner

@ Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Caston, Richard

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

8-9 Well Court, London EC 4M 9DN, UK

Check Box(es) that Apply: E Promoter L1 Beneficial Owner

E Executive Officer D Directer ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Johnson, Duncan

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

8-2 Well Court, London EC 4M 9DN, UK

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

@ Executive Officer I:] Director D General andfor
Managing Partner

Full Name (Last name firat, if individual)

Hay, Alex

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

8-9 Well Court, London EC 4M 9DN, UK

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

(See Continuation Sheet)
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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;

+ Bach 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: EPromoter DBeneﬁcia] Owgner D Exccutive Officer [:] Director D General and/or
Managing Partner

Full Name (Last name first, if individual}

RJD Founder Partner L.P.

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

50 Lothian Road, Festival Square, Edinburgh EH3 9WJ

Check Box(es) that Apply: DPromorer EBeneﬁcial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

The Royal London Mutual Insurance Society Limited

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

55 Gracechurch Street, London, EC3V ORL

Check Box(es) that Apply: DPromoter mBenoﬁcial Cwner E] Executive Officer |:| Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Pearl Assurance PLC

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

Sentinel House, 16 Harcourt Street, London WIH 4AD

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

Full Name (Last name first, if individual)

European Investment Fund

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

43, Avenue J. P. Kennedy, L-2968 Luxembourg

Check Box(es) that Apply: Promoter DBeneﬁcial Owner E Executive Officer D Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Bulman, Frank

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

8.9 Well Court, London EC 4M 9DN, UK

Check Box(cs) that Apply: EPrumoher DBeneﬁcia] Owner E Executive Qfficer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Drover, Richard

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

8-9 Well Court, London EC 4M 9DN, UK

Check Box(es) that Apply: DPromoter [:}Beneﬁcial Owner D Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual)

Buainess or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....................

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

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

3. Does the offering permit joint ownership of a 8ingle VN7 ... e

Yes No
................ 0O &
................ 3 N/A

Yes No
&

4. 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 aales of securities in the offering. Ifa
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 individual)
More than five (5) Aasociated Persgna

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

30 Rockefeller Plaza, New York, NY 10020-5900

Name of Associated Broker or Dealer

Lazard Fréres & Co., LLC

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

(Check "All States” or check individual SLALER).........coevnriiririrriisr s e s rs s ce e ers e e st be s

[AL] (AK] IAZ) [AR] {CA] ICO) ICT} [DE] (D<) IFL]
L] (IN] [1a] [KS) (KY] (LAY ME] MD) [MA] Ml)
[MT] (NE] NV] [NH] (NJ] [NM) [NY] [NC) [ND} 1OH}
[Ri) [8C] ISD) [TN] [TX] [uT] VTl [VA] wal WV

e 2 All States

[GA] [HI] (1D)
[MN] [MS] (MO]
[OK) [OR) [PA]
W] W) [PR]

Full Name (Last name first, if individual)

More than five (5) Associated Persons

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

50 Stratton Street, London, W1J 8LL

Name of Associated Broker or Dealer

Lazard & Co., Limited*

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

{Check *All States" or check iNdIvIAUAL SLALESY. .....c. oo ieceecieece et cres e nse s ees e e senbe s ems s s e s s srae s e s s bensmtarbet

(AL] [AK] fAZ] [AR) [CA] ICo| ICT] [DE] (DC} [FL}
L [IN] {1A) [KS] [KY] [LA] IME| MD] MA] M)
MT] [NE] [(NV] [NH]) [NJ} INM] {NY] INC| [ND] [OH]
[Ri] ISC] [SD] [TN) [TX] [U1] v [VA] [WA] [Wy]

v L] All States

{GAl {HI) D)
(MN] M3] MO]
[OK] [OR] [PA]
w1 [WY] [PR]

Full Name (Last name first, if individual)

Busineas or Residence Addreas (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 individual SEALLA). ... .. eciirni e sr s e s ener s s s sssms sre seveeses e cas ses s s se s nrrseepeemasn

IAL) [AK] [AZ) IAR) [CA) (CO) ICT] (DE] [DC) (FL]
L) [IN] {1A) [KS) [KY] [LA] ME} (MD] MA) (M)
MT) [NE] NV} INH] [NJ} [NM] {NY] [NC] [ND] (OH]
[R1) ISC] [SD] iTN] [TX] [UT] v [Val WA [W¥]

] All States

[GA] [HI} )
MN] [MS) MO]
[OK] [OR] [PA]
| LA [PR]

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

*Lazard & Co., Limited is an entity authorized and regulated by the United Kingdom Financial Services Authority. All sales in United

States will be made by Lazard Fréres & Co., LLC.
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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 D 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 *

DB, i e et e e $ s

{:] Common D Preferred
Convertible Securitiea (inclUding WAITANS). ...c..ccoovveiricrietesereereees et reresensresenressas $ s
Partnerahip INEEPeBtE ....c...ooi e e ars e bbbttt eean $.368.028 000 3 1,926
(81373 Y | S F SO OO RT ST OR RSO RROO s 3

TORAL.... oot s e v Tttt e e e e enen $.368,028.000 $.355,371,926
Answer also in Appondix, 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 on the total lines. Enter "0" if answer is “none” or *zero”.

Aggregate
Number Dollar Amount

Investors of Purchases

AcCredited INVEBLOTE ..o.vov et bt raer b s s sart g eme s rens b ens e bes e en 25** $.355,371.926

Non-accredited INVEALOFS...........ccoorviieiirimimcts s eanr s et sse st cse et on (1] 3 1]

Total (for filings under Rule 804 0nly) ......cocoovrierveviirreiee e sese s 5

Answer also in Appendix, Column 4, if filing under ULOE,

8. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the frst sale of securities in this offering. Classify securities by type listed in Part C--
Question 1. NOT APPLICABLE

Type of Dollar Amount
Type of Offering Secunty Sold

1270 T 1< OO OOV P SRRSO s
Regulation A ...ttt et et e e s rar s 3

Rule BOA ..ot e s

4. a. Furnish a statement of all expenses in connection with the issuance apd 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 ameunt of an expenditure
i3 not known, furnish an estimate and check the box to the left of the estimate.

L

Transfer AGent'B FEeS ...t irr e et et eeene e e ee e e en et et naenes
Printing and Engraving CoslS . ...t ccrrermsrers et ss st reseress b astssai 4 s tae 1ot aemen reen st sonearanson
LRBALIF@ES ...ttt et et st e r e eme AR R R R bt e et ene et et s ree e eneren s
ACCOUNUINE FOOB ..o et et ee et e v v e s s s o1 b rae s e san s srsab s ettt eatat e bon b teeresraese e
Engineering Fees........cccoveeiicninnineercee e
Sales Commissions (specify finders
Other Expenses (identify)}

$__15000
$ 600000
$ _100.000
$
L]
5

307,300
$1.022 300

X XOUOXRRRO

TIOMA] s e ettt

* Actua! offering conducted in British pounds sterling {GBP). All figures reflect a conversion to an approximate amount of US Dollars based on a
daily epot rate published by the Bank of England on 7-16-07 (1 GBP = 2.0446 USD).
** Includes eighteen sales to foreign investors totaling $311,801,500 not reflected on Appendix.
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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 tc Part C.
Question 1 and total expenses furnished in response to Part C-Question 4.a. This
difference is the "adjusted gross proceeds to the i88Uer.” ... vie e ccece e siecs e $367,005,700

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 izsuer set forth in response
to Part C - Question 4.b above.

Payments to
Officera,

Directors, & Payments to
Affiliates Others

L ]

SAIATIE AN RS ..ooovuirriretrniisecete oo raenss ceseseese st saeessemss e ssema et ar s sans s banasenseraens et O s
s [Os
s Os$——

$ 0 s—.

Purchase of 1eAl @BLALE ... it et s
Purchase, rental or leasing and installation of machinery and equipment.................
Construction or leasing of plant buildings and facilities ..........ccoveerinrescmninnreinenn:

Acquisition of other businesses (including the value of securities involved in this offering

00040 oOoogao

that may be used in exchange for the assets or securities of another issuer pursuant to a O

Repayment of Indebtedness ... s 3 D 3 .
WoOrking Capital...... ..ottt esssse st st st st s st ses s O s

Other (specify):____Investments in Companics s [X] $367.005.700
Column TO AL .....oovoeteerecam sttt et st st O s B $362,005.700
Total Payments listed (column totals added)............ccooiveiicniiecciieniicr et E $367,005,700

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the underasigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, upen written request of its staff,
the information furnished by the issuer to any non-necredited investor pursuant to paragraph (b)}2) of Rule 502.

Issuer (Print or Type) Signature ! Date
RJD Private Equity Fund I1 July3S2007
L4
Name of Signer (Print or Type) “~_|_Tith of Signer (Print or Type)
John Dillon Director of RJD General Partner 11 Limited, the General Partner of the Issuer
ATTENTION

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

1. Is any party deacribed in 17 CFR 230.262 presently aubject to any of the disqualification Yes No
provisiona of such rule? Not Applicable. Rule 506 Offering. ..o s s D D

See Appendix, Column 5, for state response

2.  The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administratora, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied o be entitled to the Uniform
limited Offering Exemption (ULOE) of the atate in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature Date
RJD Private Equity Fund I Jul¥3_92007
S

Name (Print or Type) TTitle (Print or Type)

John Dillon
Director of RJD General Partner 1I Limited, the General Partner of the

1ssuer

Instruction:

Print the pame and title of the signing representative under his signature for the state portion of this form. One copy of
every notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually
signed copy or bear typed or printed signatures,
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APPENDIX

1 2 3 4 5
Actual offering conducted in pounds sterling. All figures Disqualification
Type of security reflect a conversion to an approximate amount of US under State ULOE
Intend to sell and aggregate Dollars based on a spot rate of 2.0446 (if yes, attach
to non-accredited offering price explanation of
investors in State | offered in State Type of investor and amount purchasged in State waiver granted)
(Part B- Item 1} | (Part C - Item 1) (Part C - ltem 2) (Part E - [tem 1)*
Nurmber of Numnber of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount investors Amount Yes No
AL
AK
AZ
AR
CA
Co
X $368,028,000 3 $10,223 000
CT
DE
ne
FL
GA
Hi
1D
$368,028 000 1 $2,167.276
IL X
IN
1A
KS
KY
LA
ME
MD
$368,028,000 510,836,380
MA X 1
MI
MN
MS
MO
*Not Applicable. Rule 506 Offering.
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APPENDIX

1 2 3 4 5

Actual offering conducted in pounds sterling. All figures Disqualification
Type of security reflect a conversion to an approximate amount of US under State ULOE

Intend to sell and aggregate Dollars based on a spot rate of 2.0446 (if yes, attach

to non-accredited offering price explanation of
investors in State | offered in State Type of investor and amount purchased in State waiver granted)
(PartB-Item 1) | (Part C - Item 1) (Part C - Item 2) Part E - Item 1)*

Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No

$368,028,000 | $12,778,750
NC X

OH

OK

OR

PA

SC

SD

TN

S

5

X $368,028,000 1 §7,565,020

WA

WV

Wl (‘E‘:ﬂ\[m

WY

(

PR

Mol Applicable. Rule 506 Offering.
106566565.2
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