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FORM D D UNITED STATES OMB APPROVAL
ESSE SECURITIES AND EXCHANGE COMMISSION 5B Number: 3235-0070
oc Washington, D.C. 20549 Expires:  September 30, 2008
Estimated average burden
? % TEMPORARY hours per response........ 16.00
C\3“ﬂ& ' FORM D
0 \TE
%0\\\95'- NOTICE OF SALE OF SECURITIES SEC USE ONLY
‘\\\0\‘!\ PURSUANT TO REGULATION D, P Sera
SECTION 4(6), AND/OR 1 1
UNIFORM LIMITED OFFERING EXEMPTION Dl“\TEI RECIEIVED

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

JCF Investors 11 L.P.

Filing Under (Check box(es) that apply): || Rule 504 (] Rruie 505 B4 Rule 506 [] sectiond(s) [ ULOE
Type of Filing:  X] New Filing [1 Amendment

i ——— ll“m ||'|] “H\ I'"IIN“ um "m Imllm \Il\ i
Name of Issuer { I:] check if this is an amendment and name has changed, and indicate change.}

JCF Investors I11 L.P. (the “Partnership”) 08083145

Address of Executive Offices  (Number and Street, City, State, Zip Code) Tele, e e e et w g
717 Fifth Avenue, 26th Floor, New York, NY 10022 (212) 404-6800

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business Investment vehicle,
fin . Sx}lt‘;‘\

Type of Business Organization i %c;%
D cofporation E limited partnership, already formed [:I other (please specify): Seq‘fon ﬁi?@

D business trust D limited partnership, to be formed C v f ey

S "
Actugl or Estimated Date of Incorporation or Organization: & Actual I:l Estimated _

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

%
CN for Canada; FN for other forcign jurisdiction) EN] ""ator Q@
GENERAL INSTRUCTIONS Note: ‘This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500) only'to issuer¥ that file

with the Commission a notice on Temporary Form D (17 CFR 23%.500T) or an amendment to such a notice in paper format on or after September 15, 2008 but before March 16, 2009.

.During that period, an issuer also may file i paper format an initial notice using Form D (17 CFR 239,500) but, if it does, the issuer must file amendments using Form D (17 CFR

239.500) and otherwise comply with al the requirements of § 230.503T.

Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D er Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).

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 i5 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: 11.8. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2} copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a phatocopy of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repot the name of the issuer and offering, any changes thereto, the information
requested in Pan 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 (U1LOE) 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 arc 1o be, or have been made. [T 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 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 is predicated on the filing of a federal notice. :
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or drect the vote or disposition of, 10% or more of a class of equity sccurities of the
issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and
L Each general and managing partner of pannership issuers.
Check Box(es) that Apply: & Promoter D Beneficial Owner D Executive Officer [:l Director @ General and/or
Managing Partner
Full Name (Last name first, if individual}
JCF Associates [11 L.P. (the “General Partner”)
Business or Residence Address (Number and Street, City, State, Zip Code)
717 Fifth Avenue, 26th Floor, New York, NY 10022
Check Box(es) that Apply: D Promoter D Beneficial Owner I:l Executive Officer D Director @ General and/or
Managing Partner
Full Name (Last name first, if individual)
JCF Associates 111 Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code)
717 Fifth Avenue, 26" Floor, New York, NY 10022
Check Box(es) that Apply: I:] Promoter I:I Beneficial Owner D Executive Officer |Z Director™ D General and/or

Managing Partner

Full Name (Last name first, if individual)
Flowers, J. Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
717 Fifth Avenue, 26™ Floor, New York, NY 10022

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director E General and/or

Managing Partner* *

Full Name (Last name first, if individual)
Rocker, Sally A.

Business or Residence Address (Number and Street, City, State, Zip Code}
717 Fifth Avenue, 26" Floor, New York, NY 10022

Check Box(es) that Apply: D Promoter I:] Benefictal Owner I:] Executive Officer [:l 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: D Promoter D Beneficial Owner D Executive Officer I:] Director I:! General and/or
Managing Partner

Full Name (Last name first, if individual)

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

* of JCF Associates II1 Ltd., the general partner of the General Pariner,

** Authorized Person
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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?
Answer also in Appendix, Column 2, if filing under ULOE

YES

............................................................. DE

2. What is the minimum investment that will be accepted from mny individual? .. $10,000,000*
* The General Partner reserves the right to accept lesser amounts.
YES
3. Does the offering permitjoint ownership of 8 SINGIE UNIY ... e e e i D E
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. 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 dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual)
Credit Suisse Securities (USA) LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
11 Madison Avenue
New York, NY 10010
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual SALES) ... e s E All States
[AL] [AK] {AZ] 1ol (CT] (DE] (18] [FL] [GA] [(HY] (3]
[1L] [IN] {1A] [LA] {ME] MDY [MA] [MI] [MN] [MS] [MO]
IMT) [NE] [NVl  [NH] [NM] [NY] [NC}) (ND] [OH] [OK] [OR] [PA]
[R1] [5C] [SD] UT] [VT] [VA] {wWAl [wv]  [Wl] [WY] [FR]
Full Name (Last name first, if individual)
J.P. Morgan Securities Inc,
Business or Residence Address (Number and Street, City, State, Zip Code)
270/277 Park Avenue
New York, NY 10017-2014
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIA1ES)........cooviiore e e @ All States
[AL] [AK] [AZ] [CO) (CT] [DE] [DC] (FL} (GA] [HI] [ID]
[IL] [IN] [TA]) [LA] [ME] (MD] [MA] [MI] [MN] [MS] [MO]
MT] [NE] [NV] [NM] (NY] [NC] [ND] (CH] (OK] (OR] [PA]
IR} [5C] {SD] [UT] (vT] [VA] [WA] (Wv]  [wi] (WY] IPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers
(Check “All States” or check individual SHIESY ..o et e et et st s et D All States
{AL) [AK] [AZ] [€O] icT] [DE] [DC] (FL] [GA] [HI] [ID]
{iL] [N) [1A] [LA] IME] [(MD)] [MA] M1 [MN] [MS) MO
(MT} [NE] [NV] [NM] INY] (NC] [ND] {OH] [OK] OR] [PA)
[RI1 [5C] [SD] (uT) VT [VA] [(WA] wvyp Wl . [WY] (PR)
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. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregatc 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
. Apgregate Amount
T B ECUIILY «...evvoveecvceeees st er s rr st ers b ar et s s s LR bR b AP sdbEsarEereres
ype of Security Offering Price Already Sold
-0- b -0-
-0- $ -0-
D Common D Preferred
Convertible Securities (including Wamants)........ccccoiiiiiiiii et $ -0- 5 -0-
PartferShiP INIETESIS ........coveriuririnseriirissimmsssamesss st it saesas st eb b ss bomi s bmd s sae b ad b as R bbb E e s et $ 10,000,000,000 §$ 76,500,000
Other (Specify et eeetes ettt beea et arer e e ae s LA S bk ab e SRR Ea TR emne s s e eana et e 3 -0- $ -0-
TOUAl coviviivvivsersisars s rert e s rem e e rae st s st e sem s sesne s e r e e LSRR SR Th e en $ 10,000,000,000 $ 76,500,000
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, Fer 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 “07 if
answer is “nene” or “zem.”
Aggregate
Dollar Amount
Number Investors of Purchascs
ACCTEAMED INVESLOIS......ovvvicveeee vt et ast st st st ea s s s st bbbt ot s a s eAA s HA bt a8 p s s 5 5 76,500,000
NODFACCTEAIE IVESIOTIS ........ovemtsieisisririsrenserresr i rensr s et rsesisssas s sars s bbb b b s h st e s b ER RS Ea P e b a e sar e e n s -0- -0-
Total {for filings under Rule 504 only) ... s NA NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 Dollar Amount
Type of offering Security Sold
RIS 505 ittt nir st rr s e emes et et et st sanses se s e renten e re e § LR SRR R L EE LSRR E LSRR e b ekttt NA $ NA
REBUIBLION A ..ot st sor s e esis b pas s sams bt es s ass e bbb mns AR A4S AeE bR 1 AT LS4 RS0t NA $ NA
RUIE S04 ...t s seee s sena e es e rems s emne s emse s e e AP AT AL E I 1T 1 gt e ettt NA s NA
NA s NA
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 1o future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.
TEANSTET AREIES FEES. .10ttt et e e oo b LS eTE R PR P2 ARS8 £ s s b SRR s 00 E $ 0-
Printing and ENETAVINE COSIS .ot iosiss it st st et ons s me s oas e 1844 s R8s bR e e e @ $ 20,624
LEEAI FEES ..vveriiemvrrerreresssiese s tseus s raes et sesessensessemes s s b ek AR E A A4S AR 0019819410 EEE e R b < $ 151,556
ACCOUNUNE FEES ..ccoviviiiriiirirrierinsrrerisrrere s et s esss s bema s s s et bbb smes b omne s em e R Fe b ARE S E AR s e S bbb e @ s -0-
ENBINCETINE FEES .. oor oottt e bbb bbb b1 P22 S22 s8R @ $ £-
| Sales Commissions (specify finders’ fees Separately). ... IZ $ 29.957,725
|
Other Expenses (Travel, telephone and misCellaneous) ...t e e & $ 408,140
. TOWL .o seee s ses s e84ttt ettt e et BJ s 30538045

4of5




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

b. Enter the difference between the aggrepate offering price given in response to Part C - Question | and total

expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the
TSSUEE, ™ 1 1esseesisssessonseesvesessresssssesssasssssressrasas semses s e ss e sesasesseesanesssees b e b4t s st s be bbb e e $ 9969461955

5. Indicate below the amount of the adjusied 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 lefi of
the estimate. The total of the payments listed must equal the adjusted gross procecds to the issuer set ferth in
response to Part C - Question 4.b above.

Payments to

Officers
Directors & Payments to
Affiliates Others
RO T T T T I LTSRS @ $ -0- 3 (-

PLrCRASE OF TEAL BSIALE. ... oo ettt sttt ettt eee st aee et bese e b e beesbesbeebbebs e s besessenaesanssessamnt st eebaenstretessbebeesren & $ --

Purchase, rental or leasing and installation of machinery and equipment ... E $ -0-

Construction or leasing of plant buildings and facilities ............co.ovooviieriie et X $ -0-

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

KX HMXXK XXKXKX

ISSUET PUISUANE KO B ITIETBET) .o.oooeveiiue s eseceecuecs e eoes e st sttt sttt et st et see s @ -0-
RepaymEnl OF INAEDIEANESS ..oviviveries oot iensi sttt e se st s e re b et > s -0- $ -0-
WOTKINE CEPIAE ..ooootis ottt bttt oot ekttt E $ -0- $ -0-
Other (specify) _Portfolio Investmenls [ZI $ -0- $£5,969.461,935
s 0 s o
COMUIMII TOAIS ...t et ie et a s et st ee et e oot e e te et b e s 1ot s b e e bE b e 4 ohe e b b eade b et s e bR bbb s s ert s e b e e rae s eRe e ar et ra s ase s eee PX‘ $ (- $9,969 461,955
; . ~7
Total Payments Listed (COlumn 101alS @AEd} ...c..iviiciiiiicinieiis st sensenssies e st e sesnss e rne 9,969.461,955

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer 1o furnish to the U.S. Securities and Exchange Commission, upon written request of its staf¥, 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
JCF Investors 111 L.P. % Oclober/ 4 , 2008
i

Name of Signer (Print or Type) Title of Signer {Print or Type)
Authorized Person of JCF Associates 111 Ltd,, the General Partner of JCF Associates 111 L.P,, the
Sally A. Rocker General Partner of the Partnership
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expenses furnished in response 1o Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

BSSUER.™ ..o 1eereereer s st s a1 8 $ 9969461955

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 cstimate and check the box to the tefl 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
SAlATTES ANA TBES <ottt e e e b e bRt SRR R e TSRt st i PE $ -0- E 3 -()-
PURCHASE OF TERI BSTALE. ...t iiv e ivee e e e s e vt s eresms e rsa s rma s pma s ee s ees e ees et s s e rmm e r e en et s e netnoenrer E $ -0- @ $ -0-
Purchase, rental or [easing and installation of machinery and eqUIPMENT ... ee e e g § -0- & $ -0-
Construction or leasing of plant buildings and FACHTIES ....coc.ooviveiiioniieni e e es s s er @ ] -0- E 3 -0-
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
ISSUCE PUISLANT L0 @ IMIEIRET) (.ciririaririerr e eceee e b e bbb ST T S s & $ -0- @ $ -0-
Repayment of indebledness ... & ¥ -0- E b -0-
WOTKINE CHPIIAN ..ottt eet v ses s aseeas s e e et s s b e R ea e R a1 R e e aE e AT AR e E e s ae Pt b esrn e 7o @ $ -0- E $ -0-
Other (specify) _Portfolio Investment s 0 B 50.969.461,955
X s 0 Ks o
COIIMII TOMAIS 1 .oooeee oottt r ettt emees e et s et ser e e s ber s eshesbeeraesserasasessenseese sesamesa et s s meantsmsamtsesemes snme st e enrenssmenbens E S -0- @ $9.969.461.955
Total Payments Listed (column 10talS 8AAed) ......co.oiviiiiriiieeces s ettt s @ 9.969,461,955

D. FEDERAL SIGNATURE

The issuer has duly caused this notice Lo be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commissien, 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
JCF Investors 111 LP. %\ October | 4‘ , 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
Authorized Person of JCF Associates [1] Ltd., the Genersl Partner of JCF Associates 111 L.P., the
Sally A. Rocker General Partner of the Partoership
ATTENTION

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