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UNITED STATES OMSB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hours per response........................
//////////// NOTICE OF SALE OF SECURITIES ‘ SEC USE ONLY
///// / PURSUANT TO REGULATION D, Prefix Serial
080557, SECTION 4(6), AND/OR l |
3 UNIFORM LIMITED OFFERING EXEMPTION DTE RECENEDI

Name of Offering ([] check if this is an amendment and name has changed, and indicate change.)
Morgan Stanley Emerging Private Markets Fund | (Netherlands) CV

Filing Under (Check box{es) that apply}: J Rule' 504 ] Rule 505 B Rule 506 L] Section 4(6) O ULOE
Type of Filing: [ New Filing $9 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of !ssuer ([ check if this is an amendment and name has changed, and indicate change.)
Morgan Stanley Emerging Private Markets Fund I {Netherlands) CV

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Numbqgg‘ghﬁlmq Area Code)
c/o Morgan Stanley Alternative Investment One Tower Bridge, 100 Front Street, West (610) 340-5000
Partners LP Conshohocken, PA 19428 (Wiall Processing
Address of Principat Business Operations (Number and Street, City, State, Zip Code} Telephone NumberdB8B8IYG Area Code)
(if different from Executive Offices}

AllG 1 5 7008

Brief Description of Business
Special purpose investment partnership

PROCESSED—ashington 56
Type of Business Organization 'R o

O corporation O limited partnership, already formed O other (please Eﬁbcﬂ,@g
[ business trust [ limited partnership, to be formed AUG 2 1 008

Month N R
Actual or Estimated Date of Incorporation or Organization: EQERS [ Estimated

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 securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When o 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 o Fite: 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 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 federal fi flmg fee.

State:

Thig 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 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 in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropnate 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.

-

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
(05-05) respond unless the form displays a currently valid OMB control number.
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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 [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

‘ Aggregate Amount
Type of Security Offering Price Already Sold
DIBDE ..ot ees e s ettt st es st b sttt sas b st st snsnnaens DO $0
0 Common [ Preferred
Convertible Securities (INCUding WaITANES) .............ccvvevererereeemerenseessesssssseemeensensenneens S0 $0
PEMNEISTID INEMESES ....eeeee e eee e eeeees s e st eeeeseeneseesees e sae e e mneseesensemaeaeree et esens $103,800,000 $103,900,000
Other (Specify ). §0 ) $0
TOMA oot eeee s ee e eeeseeesrereeesesees s eeneeras e reenneneraesaereerneenneneenee $103,800,000 $103.800.000
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
none” or “zero. Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited INVESIONS ....cvvvcvvcccritis st ssstssbssesse st sesesnssesensss 10 $103,900.000
NON-2CEredited INVESIONS .vurvveirerrese s srsssssrssesn s st rssssssssstsensses $
Total (for filings under Rule 504 only} .......c.ccooenieniinnenne. $
Answer also in Appendix, Column 4, if filing under ULOE.
3. I 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 Dollar Amount
Type of offering Security Sold
RUIE SO5......oovvoevaecvereeeeemeere s sssenses s resss s ssseessssseessessssere s s sbtees s sas st assassirasssnssees 3
RegUIBON A ... ettt cr ettt e e e e et ran e e $
RUIE SOA.....o.ooveoeeeeeeesceseeeeesaeneses s emssssss st et esesssensssenn s sassssses e sssermsseransssnern s ssnss $
TOW 11 rcvurvasrerreresressersssrsressssessss rrsasssresse s ssssassessas e ssas st srassessesstensasssrssssssessasanss $
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 to organization expenses of
the issuer. 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.
TRENSTEF AGENE'S FEES w.covveveoeeiisceseesossseese s seosserssseese s asesesesss st ssessesaessssrmasssses st s saoraassareae et sebsa et b et brses O 3
PrntiNG and ENGRAVING COSIS ..vuviueeeercrseresitsasserssssererssssasssracsssssorasssssenssosasvssenssssssssssmssssassss seasassssssnssssasassesasssses X $15.285
LBGAI FEES o..oeveeeeeeeeeie oo eeeeeeeaeseeeeeraes s seeses st seeme st ermesemeseeseaesesebarae s e ressebsea s bt sea st s st s s et A bt b et et A A b et R st rn s bt rar b aras B3 $60,825
AACOOUREING FBES .v.vnvivieiriaerierssieseesasseesmesesaesstsesstonasasseesesorasasssaassenssresessressessaesaenessessrnssesensensasssass sonssestesesnssransyeseen o $
ENGINEEANG FEES ...o..ooocveceeeeec e eee e eee s s est s oses e s saemse s on s essseseses s s e sresensemeseenssrrastn SRS O %
Sales Commissions (specify finders' fees SeParately).........ccvvrrrvrvreririrmrrrrerrre e srarrrraeseeeese e segemesssmneseesesnearae O $
Other Expenses (identify) Placement Fees B s
TOtAE ettt ee ettt nee e et s eae st eat et et st e et s n s ee e se e et et ns et e re s et st st e e et st st esne e be e sae st satreeeemnesatone X $76.210

" Placement fees of $813,500 have been paid separately either by certain investors that have purchased securities in this offering or by Morgan
Stantey AIP GP LP. Such fees are not expenses of the Issuer.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference hetween the aggregate offering price given in response to Part C
- Question 1 and tolal expenses in response to Part C — Question 4.a. This difference is

the “adjusled Gross Proceeds 10 the ISSUBE” .........ccccuweeeeerisaissrmmsmsessrsesssisnssonsersecsmsessseosees $103,823.790

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 to Part C
-~ Question 4.b above.

Payments to

Officers, Directors Payments To
& Affiliates Others
SAIANES BNA FBES........coe.ceeeer et e res st et en srra b ert A (] O s
PUFCh@SE Of 1881 BSIALE........cerveeveeereere oo eossssssnsessssssssssssssssssssssssersssssmmsssmnserenssronns 3 O 3
Purchase, rental or leasing and installation of machinery and equipment ..................... O 3 o s
Construction or leasing of plant buildings and facililes ..., (. o s
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
DUFSUBNE 10 8 MEIGELY ....oooeecrecoeoeeevveocrrmmereseerss e sessssssssssssissesssssssssisssssssssassssssees (13 D §
Repayment of INJeDBANESS ........ov ettt st b anes O s 0 s
WWOTKING CAPILAL .......ocovvovsivsrremsrrensessasresssesssseesesesssesessasenssesssssess aeaseasasebesmett st et s sabanar 0o s 0o s
Other (specify); _Private equity and equity-retated invesiments O 3 $103,823,790
O 3 O ¢
COlUMN TOMAIS ..o v esseressronnarens O s B $103,823.790
Total Payments Listed {COIUMN 104alS 80ARAY ............coovvveoere e crvveseesssesssnasssassesmsseeasnees B $103,823,790

P. FEDERAL SIGNATURE

The issuer has duly caused this notice to 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 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
Morgan Stanley Emerging Private Markets Fund | .
{Netherands) CV Upand4 [ . 2008

LJ

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

Kara Theard Assistant Secretary of Morgan Stanley Alternative Investments Inc., general partner of Morgan Stanley
AIP GP LP, general partner of Morgan Stanley Alternative Investment Partners LP, general partner of
the Issuer

ATTENTION

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

l
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