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FORM D UNITED STATES GMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingtoun, D.C. 2054% Expires: [April 30.2008
Estimated average burden
FORM D hours perresponse. ... .. 16.00
NOTICE OF SALE OF SECURITIES PraﬁfEC USE ONLYS“
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE REGEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amendment and name has changed, and indicatc change.}

ML-CSP lI-A Trust
Filing Under (Check box(es) that apply): [} Rule 504 [J Rule 505 7} Rule 506 [ Section 4(6) [J ULOE

s ARy

1. Enter the information requested about the issuer 0 BO 4 5
794

Name of Issuer  ([T]check if this is an amendment and name has changed, and indicate change.)
ML Private Equity Offshore Ltd., on behalf of ML-CSP I1-A Trust

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1200 Merrill Lynch Drive (1B), Pennington, New Jersey, 08534 (866) 637-2587
Address of Principal Business Operations (Number and Street, City, State, Zip Code) 1Telephone Number (Including Area Code)
(if different from Executive Offices) /
PROCE L
Brief Description of Business 4
Investment Management APR 30200 SEC Mail Processing
Section
Type of Business Organization JHD:M -Im \ .
[ cerporation [J limited partnership, alread SON RE!J &plcaé: spccifﬂ)pﬁ 2 4 2008
/] business trust ] limited partnership, to be formed
Month Year washington, DC
Actual or Estimated Date of Incorperation or Organization: (0I8] [AActual [ Estimated 111
Jurisdiction of Incorporation or Organization: (Enter 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 sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 Us.cC.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the carlicr 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: 1U.5. 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 contsin all information requested. Amcandments 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 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 notice with the Securitics 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 cxemption, 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 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 iz predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form dispiays a currently valid OMB control number. 1 of9




No
1. Has the issuer sold, or does the issuer intend to setl, to non-aceredited investors in this offering? ....cconvvvveniivcrnes [ 3]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oot 5 250,000.00
Yes No
Does the offering permit joint ownership of 8 SINZIE URIT oot e a

4. Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any
commission or similar temuneration 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/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 deater, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}
Merrill Lynch, Pierce, Fenner & Smith Incorporated

Business or Residence Address (Number and Street, City, State, Zip Code)
Merrill Lynch World Headquarters, 4 World Financial Center, 6th Floor, New York, New York, 10178

Name of Associated Broker or Dealer
N/A

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

{Check “All States” or check individual STALES) .ot s s

D All States

(AZ] ] [@A] (8] [#1] 0]
] [%4 ea] [ )
E] [ (] ® (e
@ 6] T [ FA N WY [

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 Intends to Solicit Purchasers
{Check “All States™ or check individual StALES) ...t s [ All States
O @B Fn (il
o] On] (Al (XS] 1]
M [V A A v W Y [FR]

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 Intends to Solicit Purchasers
{Check “All States” or check individual SLALES) ..ot s e s [ Al States
Al [RAKl [AZ] (AR} [€a) 11 [DE] (=0
M3 (N1 (Al &S] [KY] @ [LA] 8]
[MT] (NE] NV} FE & (NM] [GH] 0K} [©Or] [PA]
(5] N} [0 o1 O [VAl wv] [wi [Wwy] [eRl

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

7% {5 4% | Li CIOFFERING ERICE, NUMBER OF INVESTORS, EXPENSES ANDUSEOFPROCEEDS . & <
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “nonc” or “zero.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sotd
DEDE <o e e 58 e 5 0-00 g 0.00
| Equity .. 900 s_0.00
O Common [] Preferred 0.00
Convertible Securities (INCIUGING WAITANES) ......v.urrvvesecersesessssessusmsmssssssistsssssssmsssstssassasisssmssesssesssscnsess 9 0.00 ]
PAIETSIID IMEPESTS ..vovevvrsreresorerorereres s ssssesessseesseeeasseseeses oot s s sssssssss ens s sene e ssssssoss s s § 0.00 g 0.00
Other (Specify Beneficial Interests s ——— §_500,000,000.00¢ 159,220,000.00
0 O OO § 500,000,000.0(¢ 159,220,000.00
| 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 on the total lines. Enter “0” if answer is “nonc” or “zero.”
| Aggregate
| Number Dollar Amount
Investors of Purchases
ACCTEAILED TIVESIOTS ... oeceoevseeureserecveseeerensesereseos rrocssbs kst sa b sasRa she e R TR F S Are spsedbod SRR SR LR s At V00 215 s_159,220,000.00
NON-ZCCTEAIEA IMVESLOTS ..ouvieusrsesnsmrersirerassansnsersessesessrestassisbasssasssss srrs sases s ssssassass st sssba s ssnmsnmr s sire s sees 0 s 0.00
Total (for filings under Rule 504 onky) oot s s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of sccurities in this offering, Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 oo iit et iieeen s cieeetteesaasereeneem snaaus orrer e o tasastae e e ebrasr et bR s s A
REGUIBHON A (.ot t e erar s e rme s st r e e ee e an s s st e s $
L] [ 1L U PP PSPPSR 2t SO Pttt $
OB v seeseeeeeee e eeeeesean e eessanansaeseeamnsesessasssans sesemaesRErea TR SeenE e bRRR s AR RrnR RS $_0.00
4 a Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
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 left of the estimate.
TrANSTEr AEMI’S FEES croorrcererreeccartieiciessssa st crsssiesbsrnaas s crssms s cerra b e b aE a8 SRt D s SRR bbb as snbana e 0 s 0.00
Printing and Engraving COstS ...ttt sesassasistosas s siass s sns s s s a s 0.00
LEEAL FEES .. vuvuvuscesemeerercecacrremmces it sbisbss e sbers st snems s sr s aes 8 e 8448 EAER 8RR 4 SRR SE 1808 R s s 0.00
ACCOUNIINE FEES ..n.vevcuerrrmereas s ccomremcreeaemessssbee st s s sras s a8y £ra £ o Shb A SRR LRSS R P pansasn bbb ER 1S a s 0.00
EDZINCETIME FCES wuvvrreesricrseccmrarcmcescesrosecssrsssssssesssss s sesstsessse s ssnss e st obs e 08 b 8 SRS R R R SRR S0 st g s 0.00
Sales Commissions (specify finders' fees separately) e e 0 s 0.00
Other Expenses (identify) O 900
TOTA oeve e eeeeene et e ceea st maae s evr e Foras 28t R RS R S bbb AR b g s 0.00
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+
b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted gross 500,000,000.00
PTOCEEAS 10 ThE ISSUET.” .....evuuerreessrceresrsrmeseseausseesse s sbssssbeie e ss s ansaR RS R AP 48 b8P RRRS SRR R bbb AR '
5. Indicate below the amount of the adjusted gross proceed 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
SAlAMES AN FEES ...ovvniiermsrerosseeeesceeseenserenssessseassesnessenssasssresasesaasasa e coeen cerenenesnenenn [] $_0:00 as 0.00
PUTCHASE O TEAL ESLALE .........cccceecrierin e tersn s sse s snns e ass s bsntstassismsssms soraas e s sbanee e L sbobesesbosnabastroanatsnnanass s 0.00 1% 0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENT ..ot ncstees s csnse st sase s bessamss s sosssas bbb A8 oL bR TE Ve boAb S bbb s s st arass naenabas onps as 0.00 s 0.00
Construction or leasing of plant buildings and facilities s 0.00
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another 0.00
SSUET PUSUANT 10 & MEIZET) c.uvveerreneeeresrasssesresstinrsetrest s sesseserssas s s saes s st srae s st amstses s e st e st benten s 0.00 s
Repayment of INAeBLEANESS ... e e b st []s.0:00 []s_9-00
WOTKING CAPILAL ..cvucvrrsevurrcirneacrssasressrsserenss s sassssserasessaresssssssressnseassssmmsesssesimsessessoesasesssomsmessshrcntnst sebsisassss Oos 0.00 s 0.00
Other (specify): Altemative Investments s 0.00 a3 500,000,000.00
.00 .
.0s? s %%
COIUM TOAIS ....ceevevrervers s e eesssrrseassssoees bes e s ests s ber s as b b o das s s Rsenssos RS b S bates enmaasdsebensans e emssabmbas s 0.00 [ZR) 500,000,000.00
Total Payments Listed (column totals added) ...cvvenrmieriniiimm s nsssssermssserssssrisssessseses $ 500,000,000.00
[ iy 52 5 <& v - DIFEDERALSIGNATURE ™ %1% ¢ g v .. |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. I 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 furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

ML Private Equity Offshore Ltd., on behalf of ML-CSP II-A Trust April 10, 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
Deann Dubey Authorized Signatory of ML, Private Equity Cffshore Ltd.

END

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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