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UNIFORM LIMITED CFFERING EXEMPTION THOI‘ SON TTE “ECEWE]"-’
(FINA
Name of Offering (3 check if this is an amendment and name has changed, and indicate change.} —
Crestviaw Offshore Holdings |l (Cayman), L.P.
Filing Under {Check bex{es) that apply): J Rule: 504 1 Rule 505 & Rule 506 L] Section 4(8} O uLcE
Type of Flling: [J New Filin

e TR i

1. Enter the info.r;ﬁatioiﬁrréquested about the issuer '
Name of Issuer {LJ check if this Is an amendment aad name has changed, and indicate change.)

Crestvlew Offshore Holdings || (Cayman), L.P.

Address of Executive Offices {Numb zr and Street, City, State, Zip Code} Telephone Number (Including Area Code)

clo Crestview Partners Il GP, L.P, 667 Madison Avenue, 10" Floor, New York, NY 10065 | (212) 906-0700 ;
Attn: Wing Keith

Address of Principal Business Qperations (Number and Street, City, State, Zip Code) Telephone Number (including

(if different from Exacutive Offices}

Brief Description of Business
Crestview Offsnore Holdings 1l (Cayman), L.P. Is an investment fund organized as a limited partnership under Cayman Istands law.

Type of Business Organizalion

] corporation B limited partnership, already formed O3 other {please specify)
[J business trust ) O limited partnership, to be formed
Manth Yeaar
Actual or Estimated Date of Incorporation or Organization: 1] 0 |7 R Actual {0 Estimatea

Jurisdiction of Incorporation or Qrganization: {Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forelgn jurisdiction)

GENERAL INSTRUCTIONS

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

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 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 Commiss on, 450 Fifth Street, NW., Washington, 0.C, 20549.

Copios Required: Five {5) coples of this nolice must be: filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all infc rmation requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the infarmation requested in Part C, and any m aterial changes from the information previousty supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: Thera 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. Issuers relying on ULOE must file a separate notlce with the Securities Administrator In each stale where sales ars
to be, or have been made, If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee In the proper amount shall
accompany this form, This notice shall be filed in the e.ppropriate states in accordance with state law. The Appendix in the notice constitules a part of this
notice and must be compteted.

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.
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Persons who respond to the collzction of information contained in this form are not required 1o
respond untess the form displays a currently valid OM8 control number,
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2.  Enter the information requesled for the following:
. Each promoter of the issuer, If the issuer has been organized within the pasl five years;

. Each beneficial owner having the power 1o vole or dispase, or direct the vote or disposition of, 10% or more of 2 class of equity securities of the issuar;

. Each exacutive officar and directar of corporate issue rs and of corporate gansral and managing partnars of parinership Issuers; and
. Each general and managing partner of parinership issuers.

Check Box{es) that Apply: @ Promoter Tj Beneficial Owner E Executive Officer Iﬂ Director

é General andfor
Managing Pariner

Full Name {Last name first, if individual)
Crestview Partners |l GP, L.P.,, as general partner

Business or Residence Address (Number and Stresal, Ci'y, State, Zip Code)
667 Madison Avenue, 107 Floar, New York, NY 10065

Check Box(es) that Apply: E Promoter -'E_j Bengficial Owner E Executive Officer E! Director

@ General andfor
Managing Partner

Fult Name (Last name first, if individual}
Crestview Partners {Cayman), L.td., as administrative general partner

Business or Residence Address (Number and Street, Cily, State, Zip Code)
cJo Crestview Partners Il GP, L.P., 667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box{es) that Apply: E Promoter [] Beneficial Owner _E] Executive Officer E"l Director

General andfor
Managing Pariner

Full Name (Last name first, if Indlvidual)
Crestview, L.L.C., as general pariner of Crestview Partners Il GP, L.P. and Crestview Partners (Cayman), Lid.

Business or Residence Address {Number and Street, Cily, State, Zip Code)
667 Madison Avanue, 10™ Floor, New York, NY 10065

Check Box{es) that Apply: ﬁPromoler _ﬁ Beneficial Owner E Executive Officer [fi Director

E General andfor
Managing Partner

Full Name (Last name first, if individual)
Volpert, Barry

Business or Residence Address (Number and Street, City, State, Zip Code)
cfa Crestview, L.L.C.. 667 Madison Avenue, 10" Floor, New York, NY 10066

Check Box{es) that Apply: ﬁ Promoter ﬁ Beneficial Qwner E Executive Officer E_Diredor

[ General andfor
Managing Partner

Full Name {Lasl name first, if individual)
Murphy, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Crestview, L.L.C., 667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box{es) that Apply: [-:I- Promoter ﬁ Beneficial Owner B2 Executive Officer ﬁ Director

[J General and/ior
Managing Partner

Full Name {Last name first, if individual)
Keith, Wing

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Crestview, L.L.C., 667 Madison Avenue, 10" Floar, New York, NY 10065

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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FFERING PRICE U PIEER DFINVES TORS EXPENSES ANDUSE-ORPROCEEDS S s bt

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 colurins below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold ,
DB, 1oe v sevcare e reosese s see et et st st £ s et et s bt 3
[ Common ] Preferred
Convertible Securities (INCIUdING WAITANES} ........cocmeriermmrrrermssonsarsssrmsssrssrrrassssessrssees $ 5
Partnership INterests. ..o rrererameaeait bt as $255,174,470 $255,174,470
Other (Specify ). $ $
Total .. ereveereresaerentesnsseresens $255,174,470 $255,174,470
Answer also in Appendlx Column 3, if filing under ULOE
2. Enter the number of accredited and non-accreldited investors who have purchased
securities in this offering and the aggregate dolar amounts of their purchases. For
offerings under Rule 504, Indicate the number of persons whe 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 INvestors ... veeersnrseesen s . 1 $255,174,470
MNon-accredited Investors........... 0 $0
Total {for flings under RUIE 504 DN ). eeeienrssrisssssessssissresessessstenesasssssnes $ I

Answer also in Appendix, Column 4, if filing under ULQE, |

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities soid by the issuer, to date, in offerings ¢° the types indicated, in the twelve {12} |
months prior o the first sale of securitics In this offering. Classify securities by type listed in
Part C — Question 1,

Type of Dollar Amaunt
Type of offering Security Sold
RUIE S5 .1 icuverrieeraeranieriesre e mnsnaneethreesbessanebarsn 4100 shesdiesss sbesabass e st as s s et e s asnra v besa rer AT aaes
REGUIBION A ..ot sy st st

RUEE S04 ..oiiiiiiiiiniiniiiann st s essens 1es shi8eeiesssie et en e sta e saa et ee b s e s s ne s s s n s annete

“ | | [0

4, a, Fumish a statement of all expenses in conneclion with the issuance and distribution of
the securities in this offering. Exclude amounts relating sclely to organization expenses of
the issuer. The information may be given as subject {o future contingencies. If the amount
of an expenditure is not known, fumish an estimale and check the box to the lefi of the
estimate,

TrANSIET AGEME'S FBES 1uvvvereererrsrierrererrmrmracmietes ossteseieseseseastsesestbesasat st s b s her e b e Rb L AL L TAP s AT 118 oA ba P e R e R s Tav S e T sE b T TR S b 0

Printing and Engraving Costs......c.viiiiieniions P POV (M ]

LBOA! FBBS .-rvurvrirseasreasiracenstsebsessstorns braeidsens S4bb i bbb bR L PR P AR RS SRReEE de e RR SRR e b n A TR bR R 3]

ACCOUNTING FBBS ....ovvcrrmersireinrinrimssseorsrensesserstes stessesemssssnssemsssnsnsennes bt R T T R d

ENGINEEIING FEAS ....oooreooectice ke tsiat s s ek L reas e 4008t 480 PRS0 S 420t st a

Sales Commissions (specify finders’ fees separately)..........ccciiiniir s a
Other Expenses (identify) .0

o (& [N N A AN |
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k. Enter the difference between the aggregate oifering price glven 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 to the ISSUET.” ... .....c...erereieerersnmeeaeae s sssessssensesnsans $255,174,470
5, Indicate below the amount of the adjusted grass 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 estimale and check the box lo the left of *he estimate, The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response lo Part C
- Question 4.b above.
Payments to
Officars, Directors Payments To
& Affiliates Others
SAlANES BN TEES ...vevccvveervvecrecss v sees e sses e sre s smsmsnssesssssssssssssisssosessossssrsssninersenes L9 (I
Purchase of real estate........ 0O $ 0O $
Purchase, rental or leasing and installation of machinery and equipment. ... 0 s o ¢
Construction or leasing of plant bulldings and faCIIES .....c.ocvenininienninnn. L1 3 O 3
Acquisition of ather businesses (including the \alue of securities involved in this
offering that may be used in exchange for lhe zissets or securities of another issuer
PUrSUANT 10 @ MEIGET) ..iveeerriinserssireirirastvressrassisrassssrerersssssrassarsnssssares 0o s O 8
Repayment of Indebtedness .........ov..oevreereense coereres 0o s O %
Working capital ... eerereeareeeenes e O ¥ o s
Other (specify):  Private equity and equlty—related investments 0O $ $255,174,470
0o § T $
COIIMN TOMBIE «.....eovvecsceeeeee s eeesee s eesemseseesrseevsessseseees e s nenss s s s messrensras e s s s arares [ ] B $255.174.470

Hid T ATV Rt SR e, T

T T

K $255,174,470

The issuer has duly caused this notice to be slgned by th-2 undersigned duly authorized person. If thls notice is !‘Ied under Rufe 505, the folfowmg stgnalure
constitutes an undertaking by the issuer to fumish to the 1J.S, Securities and Exchange Commission, upon written request of its staff, tha infermation

furnished by the Issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature : . Date

Crestview Offshore Holdings Il (Cayman), L.P. 2 I Z«. January ” 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)

Chlef Operating Officer of Crestview, L.L.C,, as General Partner of Crestview Partners [} GP, L.P., as
Wing Kelth General Partner of the Issuer
ATTENTION
Intentional misstatements or omissions of fact constitute federa!l criminatl violatlons. {See 18 U.5.C. 1001.) [
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