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108 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DMPE RECIEWED

Name of Offering {[] check if this is an amendment and name has changed, and indicate change.)

AIG PineStar Capital 11 Feeder, L.P.
Filing Under (Check box(es) that apply). L[] Rule 504 [J Rule 505 [J Rute 306 [ Section 4(6) [J ULOE —

Type of Filing: B New Filing [] Amendment

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) 080 59881
AIG PineStar Capital II Feeder, L.P.

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

277 Park Avenue, 43™ Floor, New York, NY 10172 (212} 770-7000

(if different from Executive Offices}

Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (lncludirlgﬁ6od8ESS

Brief Description of Business The acquisition of private equity interests in the secondary market.

SEP 172008

L J

Type of Business Organization lH@M'SON—R':I ”ERS
8 corporation {7 limited partnership, already formed B other (please specify):Cayman Islands exempled limited

partnership
] business trus [[] limited partnership, o be formed
Maonth Year
Actual or Estimated Date of Incorporation or Organization: IIE 0] 7] [ Actual [ 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 [2 or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the carlier of the date it is received by the SEC al the address given below or, if received at that address afier the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifih 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 thereto,
the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix need not be fited
with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used 10 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
10 be, or have been made. [f a state requires the payment of a fee as a precondition 10 the claim for the exemption, a fee in the proper amount shali
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the nolice censlitutes 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,

SEC 1972 (5-05) Persons }vpo respond o The colleclion of u?lorrnallon contatnedlln This Torm arc lofé
not required fo respond unless the form displays a current valid OMB control
number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years,
s 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 ol the issuer.
¢ Each 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: [J Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General Partner

Full Name {Last name first, if individual)
AIG PineStar Capital 11 GP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
277 Park Avenue, 43" Floor, New York, NY 10172

Check Box{es) that Apply: {JPromoter [JBeneficial Owner [JExecutive Officer [(Jlirecior [QGeneral Partner of AIG PineStar Capita! 11, GP., L.P.

Full Name {Last name first, il individual)
AlG PineStar Capital 11 GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
277 Park Avenue, 43" Floor, New York, NY 10172

Check Box(es) that Apply: ] Promoter ] Beneficial Owner  [%) Managing Member of AIG PineStar Capital 11 GP, LLC

Full Name (Last name first, if individual)
l men rp.

Business or Residence Address  (Number and Street, City, State, Zip Code)
277 Park Avenue, 43" Floor, New York, NY 10172

Check Box(es) that Apply: [Q Promoter 3 Beneficial Owner [ Executive Officer

Full Name (Last name first, if individual)
AlG Investments

Business or Residence Address  (Number and Street, City, State, Zip Code)
277 Park Avenue, 43" Floor, New York, NY 10172

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer of AIGIG

Full Name (1.ast name first, if individual)
Cavendish Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
Silver Tower, Corniche Road, P.O. Box 61999, Abu Dhabi, United Arab Emirates

Check Box(es) that Apply: Promoter Beneficial Owner  Exccutive Officer  Director  General Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: Promoter Beneficial Owner Executive Officer Director  General Partner

Full Name {Last name first, if individual)

Business 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? ... 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? ...
*subject to Lhe discretion of the General Partner to accept lesser amounts.

3. Does the offering permit joint ownership of & SIngle UNI? L.

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. 1f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC andfor with a state or states, list the name of the broker or dealer. [f 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.

Yes No
=

$20,000,000*

Yes No
" O

Full Name {Last name firsy, if individual)

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

Name of Associated Broker or Dealer
AlG Equity Sales Corp.

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

{Check “All States™ of Check INAIVIAUA] STALES).....ccccvioi i s rorr v e a e be bbb sas s e s b b m s b sa e s b bbb amn b bmm e s s b mie
OAL O AK Oaz O AR dOca Oco dcr {JDE Obpc O FL Ga
O O O1A OkKs Oky Ora O ME O MD O Ma Omi O MN
OMT I NE Y O NH N O NM O~y OnNc CIND OoH Ook
Rl Osc Osp O~ Orx aur Ovr Ova O wa Owy O wi

................ B3 All States

O HI O
OMs Omo
CJor Ora
Owy apr

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 States)...........ccovvinn

CJAL O AK OaAz AR Oca Oco Ocr Ooe donc OFL dcGa
O Om Oia ks Ky OLA O ME OMp  [OMA 1Mt O MN
OmT O NE O Ny ONH OnN ONM  [ONY anNc OND OoH Ook
ORI Osc {1sD OTnN OrTx Qur avr O va Owa QOwv OwW

reveereenenee L1 Al States

O Hr Om
Oms  [Omo
Oor  [Ora
Owy [O°rr

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 S1ALES™ OF ChECK TNGIVIAUA SHAIES)...vvivvetierist s estessebeeeeteeteteeteteesemeebesteeessesmabeabetes s essasesae s oaee s roses s emesae s rarsss sasssnscaeeaeee e e ehenenbbts
AL [ Ak Oaz O Ar Oca gco Qcrt ODE Obpc OFL OGa
O N COia ks Oky OLa O ME LImn Oma O Ml OMN
CImT [ONE OnNv O NH Om O NMm ONY [ONC CIND O oH OoK
OR1 dsc Oso OTN OTx Jurt avr O va O wa Owv Owi

cnnns L] AN States

Om Om
mMms OMo
[CJor Jra
Owy gder

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING FRICE, 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.” I the transaction is an exchange offering, check this box [} and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged,
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Aggrepate Amount Afready
Type of Security Offering Price Sold
IOttt r e 1 1R S R SRR 1 8 e L4k bR bbb bbb _ _
FQUILY oot ns s s s s e bR o RS SES R SRS TR TR A SRR R R R RS R PR SRR SR R —_— —
O Common [3 Preferred
Convertible Securities (iNCIUGING WRITHNISY .......cc.ovievriercr it rre s rraesieries e en e e e s e s e _ _
Partnership IMIEIESIS........c..cevneueriee s mcni st st essesms s sne s snsenssssessensensessmssssessenssssessenmssnscsonsennsenecs 9,900,000,000 $259,000,000
Other (Specify ) teveresems et s tns et et SRR ek ek s s _ .
TOAL ..ottt ettt s et st e sk ekt e $1.500,000,000 $259,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
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.”
Agpregate
Number Doltar Amount
Investors of Purchases
ACCTEIE INVESIONS L....ovveems s vor st b s 1R S0 RS 4R E RO b R p bt 4 $259.000.000
INON-ACCTEAIIEA INVESIORS . ..o cvevicn et oo s s e e b8ty ey ey ey eyt - -
Total (for filings under RUle S04 ONIY) ... see e ves st eessesees e ses s oes s ons s enseng e s vesnes _ _
Answer also in Appendix, Column 4, if filing under ULOE.
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 |,
Type of Doilar Amount
Type of oflering Security Sold
RUIE SO5 .ot bbb B e b b e b be £ etk e e - —
REBUIATION A ...ttt et es b s 8 S0 £ e R vt R e e _ —_
RUEE S04 ...ttt bbbt s 4t s bbb d R34 St ke e e s re et e et re s ar et st e ams e et anne . -
TOUAL ...t et e et ees e eSS et ettt R bt be s enan e eretens .
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, fumish an estimate and check the box to the left of
the estimate.
THANSTET ABEIL'S FEES .vv.evvurvreresiieresssessessssssassesee s msses e ss s es e84+ 45888400808+ 8 8544084048415 RSBt sb00edebb et O .
Printing and ERIAVING COSS .. ivviiuiiiisisiisiiosissios i sisssisss iiss s n 88 st s4 4010005441440 400400 e 4 eme e om b ne st e eee e ene s e e e emsesssse O _
LLEBAY FBES ..o vererees ettt st 8 e R84SR £ s oo e ] .
ACCOUNEING FBES ...ovvoeeece et evee e sse et ereseereme e eseseests et oo s et 1ot ere s e eses s peretvesaree e s seera e e s rsaeses e see s renea s aes s s seren s aren 1| —
ENBINMEETINR FOOS. .. .oooiievteiceecte et siare s et re e b st st se e sa s et s s e e et e bR s hm s e et b et me e et st mt s ee s s st tens d _
Sales Commissions (Specify fInders’ (68 SEPATAIEIY) .........vcoiveiveicerrerieet ettt eer st ses bbb et sttt ettt een O _
Other Expenses (identify) Miscellaneons offering expenses including tegal and accounting fees | $2,000,000
TIOIRY ettt ettt £ ek st e e 44448 £ e €438 SRRy e e X $2,000,000



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

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and
e e B . 1,498,000.000

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 is not known, fumish an estimate and check the box to the lefl of the
estimate. The total of the payments fisted must equal the adjusted gross proceeds to the issuer set forth in response to
Part C - Question 4.b above.
Payments Lo

Officers,
Directors, & Payments to

Affiliates Others
SALATIES AN FEES..v1v.vvvsvvceracreenserrssesies s rssssesssonsss saees fassasses 4 res 4ot o8 1oe 4ot 08 ree s et e bt Oo_ o
PUTCRASE OF TEAE ESLALE ... tiecs et e st s e b e s s b rsse e erE s g et em et en e o O__ o _
Purchase, rental or leasing and installation of machinery and eqUIPIENL........c....ccivoereroeieerarisencrssiserasennees O __ o
Construction or leasing of plant buildings and FACIHIES . ....o.ivirrsuernsnees s sessessse st semses s sens O __ 0o
Acquisition of other business (including the value of securities involved in this
offertng that may be used in exchange for the assets or securities of another
TSSUET PUTSUANT IO A TTIETBETY 1 vvtrstarsarisressisrssesasseserseeesesssesessesseasebses et set ettt re st st sttt ehteabsbe bt 8 a_ o
REPAYMENL OF INAEDEANESS .........oo.o oo oottt bt br et a0 __ o _
WOTKING CAPILAL .. ..ot e e b b S b O __ -
Other (specify); ___investment capital

O B 51,498.000.000

R L L oo B S ® $1.498.000,000
Total Payments Listed (column (o1als 8dded)..........ccooeoveeiiiien i s s D4 $1.498.000,000

D. 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 underizking 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) Sign’atu . Dale
AIG PineStar Capital 11 Feeder, L.P. vqﬂ"“\ September -8. 2008

Name of Signer (Print or Type) Title of Signer (&’rinl or Type)

Harvey Lambert Managing Director of AIG Global Investment Corp., which is the Managing Member of AIG
PineStar Capital 11, LLC, which is the General Partner of AIG PineStar Capital I, GP, L.P., which is
the General Partmer of Issucr

ATTENTION

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

END
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