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UNITED STATES OB APPEOVAL
SECURITIES AND EXCHANGE COMMISSION OME Nuinber: 3235-0076
Washingtén, D.C. 20549 Expires: April 30, 2008

Estimated average burden
hours per response...... 16.00

FORM D
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, | 1
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | |
Name ufOﬂ@g-(E’cﬁEck if this is an amendment and name has changed, and indicate change.) —
Limited Pargoership lnterests in AIC Caribbean Fund L.P.
Filing Under (Check box(es) that apply}: [J Rule 504 [J Rule 505 [X] Rule 506 [ Section 4(6) O ULOE

A. BASIC IDENTIFICATION DATA

|. Enter the information requested about the issuer 07078036

Name of Issuer ([J check if this is an amendment and name has changed, and indicate change. )

AlIC Caribbean Fund, L.P.

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
c/o Walkers SPV Limited, Walker House, 87 Mary Street, 345-949-0100

Grand Cavman, KY1-9002, Caviman Islands, B.W.1.

Address of Principal Business Operatiens (Number and Street, City, State, Zip Code) Telephone Nuﬁﬁ@@%sgﬁ)

(if different from Executive Offices)

2445 M Strect N, Suite 250, 202-441-4881 -
Washington, D.C. 20037 /AFP 2 i m
Briel Description of Businegss cy VO 5
Private investment Tund, \\ T il
Type of Business Organization VAN ay
O corporation ¢ Olimited partnership, already formed FINANCM
& other (please specify): Cayman Islands exempted litited partnership

[ business trust Olimited partnership, o be formed

Month Year

Actual or Estimated Date of [ncorporation or Organization: & Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter ULS. 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 US.C.
774(6). -

When To File: A notice must be filed no Jater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the LS. 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 afier the date on which it is
due, on the dale it was mailed by United States registered or certified mail to that address.

Where to File; U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

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 thercto, 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 o indicate retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and
that have adopted this form. [ssuers relying on ULOE must file a scparate notice with the Securities Administraior in each state wherc sales are 1o be, or have been
made. It a state requires the payment of a fec 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 accordanee with state law. The Appendix to the notice constiutes a parl 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, faiture to file the appropriate federal notice
will nul result in 2 loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are o respond to the collection of information contained in this form are not required to respend unless the form displays a curvently
valid OMB control number.
SEC 1972 (5/91)



- A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X Each promoter of the issuer, if the issuer has been organized within the past [ive years;
X 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;
X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [JPromoter {T] Beneficial Owner  [J Executive Officer [ Director  [X] General Partner

Fuli Name (Last name first, if individual)
AIC International Investments L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Walkers SPV Limited, Walker House, Mary Street, P.O. Box 908GT, George Town, Grand Cayman, Cayman Islands, B.W.I.

Check Box{es) that Apply: [JPromoter (] Beneficial Owner [ Executive Officer [ Director DG General Partner of the General Partner

Full Name (Last name first, if individual)
AIC International Investmeats Limited

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Chancery Chambers, Chancery House, High Street, Bridgetown, Barbados

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

Full Name (Last name first, if individual)
Thompsen, Kip R.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Corporate Center, Bush Hill & Bay Street, St. Michael, Barbados

Check Box{es) that Apply: [JPromoter {1 Beneficial Owner  [J Executive Officer ] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Lee-Chin, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o AIC Limited, 1375 Kerns Road, Burlington, Ontario, Canada L7R 4X8

Check Box(es) that Apply: [JPromoter [J Beneficial Owner  {J Executive Officer [ Director {1 General and/or Managing Pariner

Full Name (Last name first, if individual)
Almeida, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o AIC Limited, 1375 Kerns Road, Burlington, Ontario, Canada L7R 4X8

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

Full Name (Last name first, if individual)
Wayne, Chen

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o AIC Limited, 1375 Kerns Road, Burlington, Ontario, Canada L7R 4X8

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

Full Name (Last name first, if individual)
LeFebvre, Dale

Business or Residence Address (Number and Street, City, State, Zip Code)
714 Skillman St., Dallas, TX 75214

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director [] General andfor Managing Partner




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offening? ..o vcrr e e e

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

2. What is the minimum investment that will be accepted from any individual? *Suhject to the discretion of the General Partoer....._....

3. Does the offering permit joint ownership of a SINEIE UNIT ...t e reras s s e b b bbb s e et en

Yes No
O [Ty
$ 1,000,000*
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 sales of securities in the offering. [f 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 individuval)
N/A

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 individual StAtES} .......coo vttt st e s

reeeene L) Al States

{AL] [AK] [AZ) [AR] (CA] {Co] €1} [DE] [DC] [FL] [GA] [HI] (D)
[ [IN] [1A] [KS] [KY] [LA] [ME] (MD} [MA] M [MN]  [MS3] [MO]
[MT] [NE] [NV] [NH] INJ} [NM]  [NY] [NC] [ND] [OH] [OK] {OR] [PA]
[RI] [3C] [SD] [TN] [TX] [UT] [V1] [VAL [WA] _[WVE W] fWY]  [PR]

Full Name (Last name firsi, if 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

(Check "All States” or check INAIVIAUA] SIAIES).......ovurcurureeeeereeeereensteenesessrsenntsseenssscascssesmssenssssssssssassssnstsnsssssensrnmseensenssanescees L1 All Slales
fAL] [AK] [AZ] [AR] [CA] [€O] (1)) [DE] (DC] [FL] [GA] [HI] fD]
fIL) (IN] (1a] [KS] [KY] [LA] [ME] (MD]  [MA]  [MI] [MN]  [MS] MO]
{MT]  [NE] [NV] [NH] [M]  [NM] [NY] [NC] [ND]  [OH]  {OK]  [OR]  [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] fwa] (Wv] {WI) [WY] _[PR]

Full Name (Last name first, if 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 [ntends to Solicit Purchasers

(Check "All States” or check individual SIAES) .........cvevvvecerveeereeeereen e eecssssssessesssrssssetessesssesssesssssessssessasssssssssssessssnsssnessenneres ) Al S12LES
fAL] [AK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC] {FL] [GA] [HI] fID]
fIL) [IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA]  [MI] [MN]  [MS] [MO]
fMT]  [NE| [NV] [NH} [N  [NM] [NY] [NC] [ND] {OH]  [OK]  [OR]  [PA]
[R]] [5€] [SD} [TN] [TX] [UT] [¥T] [VA] (WAl [Wv] (W] [wY] [PR]

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



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

Enter the aggregate offering price of securities included in 1his offering and the total amount already sold. Enter
"(" if answer is "none” or "zero.” If the transaction is an exchange offering, check this box [0 and indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity
[ Common [JPreferred
Convertible Securities (InCIUINE WATTARIS} ...cooiioniiiceciriatsnseressaes e i sasmsensssassssenssssasasss e ssnsss s seresnssasaceen
Partnership [NEEIESIS ......c.ovrereiiii ittt mee s emes s aea h a1 sh b s e A R R A e b SR e TR s EmS e HaT R e b arvaT e rns s e roe s
OENET {SPECITY) s rer e e creme s toees et teeoease st st s e st semnesean s ane s s ene s et semnesemne sema s semed AL bR bR MR AR S b s bbb
TOMRY crrvicistsrss et r e rars s re e st ra TR e s pee s e sa s Sae et aank s ehk s eendeas et e AnRs s A et s e e b e be e na s ran et s nnr e sm e en e
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors whe 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.”

ACCTEAIEA INVESIOIS......eoeeieererieiceeaeesreeesvoeessessmmesas e senmt beet s b8 00a0 b beRE 4884 144 P4E b S 0R0 AR E DO EE 1R TSR ORR T somm s T et T mms smns o

INON-RCCTEIEEU TNVESIOTS ... vvvvrrivarvrarssvnsrsrmesrsessneasssssasssessssessssmss eesssesesssssesss sesnssensasanas sanmes e ssssmnms sanessensns somebanabisas

Total (for filings under Rule 504 0nly) ...ttt cr e
Answer also in Appendix, Column 4, if filing under ULCE.

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 first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RUIE SO5 ..ot s e e AR SRS R R R SRS SRRSO a TR sy e e
REBUIAION Al L.t erens s e ss e s e s b bR AR RS A A e bR ISR E bbb bR
B T OO P OU P ST PO OCO TSRO PIPUIO P STTOTOPs

TORAL et et et st es s e e ma e e e bR AT RR S bk bAA RS AR AT a bR R e

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely 1o organization expenses of the issuer, The information may be given
as subject to future contingencies. If the amount of an expenditire is not known, furnish an estimate and check
the box to the teft of the estimate.

TTanSEEr ABENLS FEES ..oiiiiiiiii i et sava s s s s s e At b ds b e ans s sanre s et e be s beana s st eararanen
Printing and Engraving COstS ...t i svass pusssspass asssssessssanssssass snasnss s smsssassasassssass
LEBAL FEES ..ottt et e e et ne s et e e AR RS S R RS AT ER bR TR
ACCOUNUIE FEES ..ottt ettt s s s s e ss e S A ehsRs b b ab s be e a SR b a b s b e e b a0 00
ERBINEEEING FEES ...orirrarisvemsr s irsvmrt s varts st srssrrrssanes s arrss s snes srs e et sre st s arsaaess s e be e b be b aseabamsasamaetsaas e seabas b mes s nasernasenn
Sales Commissions (specify finders' fees separately) . s e
Other Expenses (Ientify). oo ars s sssne s arer srrs s s ras e s es s rnersen e s ssses

TOMAL ... ettt ce s v e sem s ras e ae e s s s eeSu s e ek SR AL PASA e LA SRS AR AR RIS PR A R bas R beS TR RO SO T

Aggregate Offering
Price

Amouni Already
Sold

$

$

$ 50,000,000

$ 50,000,000

$

5

$ 50,000,000

$ 50,000,000

Number Investors

Aggregate
Dollar Amount of
Purchases

$ 50,000,000

$

$

Type of
Security

Dollar Amount
Sold

o | | | e

ROOOO®rROO

$ 70,000




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

4. b. Enter the difference between the aggrepate offering price given in response to Pant C - Question 1 and total
expenses furnished in response to Pan C - Question 4.a. This difference is the "adjusted gross proceeds to the

issuer.” $ 49,930,000

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 ts 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,
& Affiliates Payments To
Others

SAAMIES AN FEES . .o.ovrveee ettt s sess e seses s er s emssmnessmememtteesie s st bresseeeseessearesnaeeseanterantsrasssranssrasssssrennisees L $ Os
Purchase of T6al ES1A1E ......ceuriiiriiss s b ssss st as s Os Os
Purchase, rental or leasing and installation of machinery and equipment.. Os Os
Construction or leasing of plant buildings and fACTHGES ............cvueeemeeeeeems e emeenms e eeemsscene e sesssssssissnesssenses L1 $ Os
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 as as
PUFSUANE 10 8 IIIEEZEI oecutiaiarsisnesiesrsseesimses amars semeassisssnn ams cames it 2ot seeee s b scs s2e o 2meefoceemee £ omeaemtoh £ eh et eeere e ebsLEeds b earhbasbEnd o b0
Repayment Of iMQEDIEARESS ... ..ot easresen st sesse e sssessssesss s sesssss snssessssenessenens et besarsanstssssrsnesses L] $ Os
WOTKING CAPILAL. - eeereerasremecrrerreeraseaase s se s st sese st eas e sans s enas s snabasasn e snas s snesnsasssnsssasntsesaesmsisnnnesarnsearess L) B s
Other (specify): Investments in securities and activities necessary, convenient, or incidental thereto. Os (= § 49,930,000
COIIMI TS ettt e e s e s e er et e ve e e e s 08 b e e 1o 2ees €22 as £ et se et st e e hemnesemnsbonntesenr e Os B $ 49,930,000
Total Payments Listed (column totals added)..........cvimmimimmmiemsisme s s s srseses &3 $ 49,930,000

D.. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o 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 furnish to the U.S. Securities and Exchange Commission, upon wrjtten request of its staff, the information furnished by the issuer to any
non-aceredited investor pursuant (o paragraph (bX(2) of Rule 502. ) /ﬂ\

Issuer (Print or Type) Signature Date
AIC Caribbean Fund L.P. ( September l?;, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Kip R. Thompson Director of the General Partner of the Gel Partner of the Issuer
ATTENTION

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

END



