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Section FORM D
0CT 30 ¢huo NOTICE OF SALE OF SECURITIES
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Wai g%@g"' BC | NIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Limited partner interests in Citi Masters V L.P.
Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section 4{6} 0O ULOE
Type of Filing: O New Filing ® Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)
Citi Masters V L.P.

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

388 Greenwich Street, New York, New York 10013 (212) 816-6000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Incjudj G ff','.ﬂ
1200 v

(if different from Executive Offices}
NOv 047008 )

Brief Description of Business
Private equity fund

- — — % R
Type of Business Organization O other (please specify): \HGN‘SOE\Q ktUiLRs

0O corporation [ limiled partnership, already formed
O business trust 0 limited parinership, to be formed
Month Year
Actual or Estimated Date of [ncorporation or Organization: & Actual 0O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) . E:l

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be fited instead of Form D {17 CFR 239.500) only to issuers
that file with the Commission z notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a

notice i1 paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in 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 all the requirements of § 230.503T.

Federal:

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

When To File: A notice must be fited 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 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 Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Twa (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 photocopy 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 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 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 to the notice constitutes a part of this notice and must be completed.

ATTENTION -
Failure to file notice in the appropriate states wul not resuit 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.

Persons who respond to the collection of information contained in this for_

not required
to respond unless the form displays a currently valid OMB control numl|

6791/64808-011 Current/12281648v3 08083477
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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 direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer,

«  Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

«  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter ] Beneficial Owner O Executive Officer [ Director [ General andfor
Managing Partner

Fult Name (Last name first, if individual)

Citigroup Private Equity LP

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

388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner [0 Executive Officer [ Director (& General andfor
Managing Partner

(Investment Advisor)

Full Name (Last name first, if individual)

Citigroup Alternative Investments LLC

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

¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply:  [J Promoter O Beneficial Owner B0 Executive Officer [0 Director O General and/or
Managing Partner

Fufl Name (Last name first, if individual)

Barber, John

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

c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner B Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Cabasso, Sheri

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

¢/o Citigroup Private Equity LP, 388 Greeawich Street, New York, New York 10013

Check Box(es) that Apply: T Promoter 0 Beneficial Owner X Exceutive Officer J Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Froman, Michael

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

c/e Citigroup Private Equity LP, 388 Greenwich Street, New York, New York 10013

Check Box(es) that Apply: [ Promoter O Beneficial Owner B3 Executive Officer O Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Kim, Millie

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, New York 10013
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B. INFORMATION ABOUT OFFERING

Yes Ne
1. Has the issucr sold, or does the issuer intend to sell, to non aceredited investors in this offering?.............. ] =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?. - . $_150,000
. Yes No
3. Docs the offering permit joint ownership of @ SINElE UM s st e e e sass R® 0

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. I a personto be listed is an associated person or agent
of a broker or dealer regisicred 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)
Citigroup Global Markets Inc. (Smith Bamcey)

Business or Residence Address (Number and Streey, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013

Name of Associated Broker or Dealer

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

(Cheek Al States” or check IAIVIAUAT SERIEEN....ocoor oo seamememeene s e e em e e e em 4 oA 1 LA LSRR s All States
[AL]) [AkT] [az" ] [ar ] [ca ] [co] [cr] [pE ] [Poc ] [F] [Ga7] [H D
(v ) [ ] [ ] [x1] [] [} [M] (] [ma ] [ ] [m] [ms | [mo]

o ] 0 ] [0 ). ] [®] (@] [e] [ [x] []
O O O O O Y O S 2 O . O Az O O - O B

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Stales in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States” or check individual States) O Al States
[a_ ]| [a ] [az ] [ar ] [ca] [co | [ ] (ee] {oc ] [ ] [oa] [m | [w |
e b ] [a ] [xs ] [xx ] [ ][] [Mp] [Mma | [ ] [wm ] [Ms | [m0}
fmr ] [NE ] [N ] [8H ] [N ] [N [Ny ] [v] {no ] [ou ] [or] [or ]} [Pa}
(v ] ] ] [»] =] [v1 [O1 ] O] 1 0 g F]
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 Persen Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or cheek individual States) ettt st Rt s st 24 Sms SR ems Ams SR AS S tmtmtmem e tmemtatmememir O All States
tar | [~ ] [az ] [a ] [eca} [co] [ ] (o] [oc § [F_} [oa] [ | [w ]
fe_ ] [w 3 [ ] [x ] [ ] ] [™] (o] [wma ] [w | [m] [ms | [m0}
[MT ] [N 4 [N ] [wa ] [ ] [w] [3v ] [~e ] [0 ] I [ok] [or ] [ra’]
[re | [5¢ ] [se ] [ ] [x] {uw ] [7] (vaj [ ] [wv] [} [ ] [=]
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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 O and indicate in the columns below the amounts of the sccurities offered for exchange

and already exchanged.
i Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE .ceeeeeieeseteree e s emsees s estae st cosesas e bt sen e e nene oA 4 At ae st b e e bt b st et $ 0 $_ 0
BQUIY w.ovoeevecreeencrsseerrcssserenae . . 50 $_0
[T Common [J Preferred
Convertible Securitics (INCIRAING WAITANIS) ...c.ooiiericimn e irssessssmierer s vsrensssrsssensrsssmssasesssn sesenss $0 $ 0
Partmership Interests .onninniinn i $81.400,000 $81.460.000
Other (Specify - ) PO 50 5_0
TOME et et e os e ea s s e et s a8 st e e st s et st $81,400,000 $81.400.000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased sccuritics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate

the number of persons who have purchased secunities and the aggregate dollar amount of their purchases Aggregate
. on the total lines. Enter “07 if answer is “none” or “zero. Number Dollar Amount
Investors of Purchases
Accredited Investors 126 $81.400.000
NOM-2CCTEAIE INVESLOTS . .ooeeeesecercrs e ecerne ensssnsss sssnsssesssmsarssssss seemssensssassssessessassssessanseen 0 $5_0
Total (for filings under Rule 504 0nl¥) o et s ssissssssssssases 0 $_0
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 564 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of sccuritics in this offering. Classify securities by type listed in Part C - Question 1.
Type of offering Type of Dollar Amount
Sceurity Sold
RUIE 505 1ot iiss ittt seesees et eecae s et st ss et mas s et s et st b st s
Regulation A ..o e ers e eneeeras $
TOMAD cevereercreuretseeasre s e ssenssrnseess st st e e e b e s s 4 a5 4 e st nb st 5
4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization cxpenses of the issucr.
The information may be given as subject to future contingencies. [f the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfor ABCTIU'S FOES 1uiium ittt et s e s ceeas s s s e s sresse s s s st st s b et sremn i O s$_o0
Printing and Engraving Costs ......... B 541,508
LEEAL FOES 1ottt iiesisisa st ssts s acs st ss st iene e s e ceetess oot st seecs st eseas ses s emss et sessemaeensss sesermens 8 s msmsevessbnnesbseesmenes B 5126815
ACCOUNTIE FOES cooeviviieteeeeetas s teseiesceemassmaseas e essass s seessesree s vms reesresbr st emAseRSeS srER TSR ST RSS PO SRR SR SRS eRA SRR e R TA TR 2 g s_o
ENEINCOTING FELS .ottt v renss e ras s ssst s ssese sesresses srsasas e ssaseasssaseeasbans e st sanmassseamass st asansatomsssebas semsmtassren o s_o
Sales Commissions (specify finders’ fees separately) rectrmmeensenenrrass e senens a s_o*
Other Expenses (identify) _..( Jetereemeerenneetsenrenseensae st sesaene e smnn et s emeraseasaen g s_o
TOMAL oo et ebe s st s et e s e ma e sras AT AR R AT SRR RS E AR e SeTEs RE A R ER SRR B $168323

*Placement fees in an aggregate amount of $906,000 have been paid separately by certain investors that have purchased securities in this
offering. Such fees are not expenses of the issuer.

(Usc blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 to Part C - Question 4.a. This difference is the
“adjusted gross procecds (o the ISSUCT.” ...t e s e s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed tobe |
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 st forth in response to Part C - Question 4.b above.

$81.231.677

Payments to

Officers,

Directors, & Payments To

Affiliates Others
Salaries and fees ......... O $_0 G $o0
Purchase of real e5tate .......oovvevverecns O s D $_o0
Purchase, rental or leasing and installation of machinery and equipment ..o g so o s.o
Construction or leasing of plant buildings and facilities ..o ises 0o s [ I (]
Acquisition of other businesses {including the value of sceuritics involved in this
offering that may be used in exchange for the assets or securitics of another
issucr pursuant to a merger) aso a s_o
Repayment of indebtedness rb et Ee bt e pe R S er e e e e er et b sasaa 0 $o a s
WOTKINE CAPILE] «...ooeeeeercereec s e e sccs e ecsaees s e b chedns bt bR AR e S s bR A bR VR S0 g s_.o a 5.0
Other (specify): _ Funding investments and related expenses 0 $.0 E $81231677

a $.0 g 5.0

Column TOAIS «..ovcveeveeereeercrasssemes s sermseres e seneemseceesssseemnececs cersm e s o so B 581231677
Total Payments Listed (Column totals added) .......oovvevenen. B 581231677

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the underhgned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnishfo the U.S, Securitics and Exchange Commission, upon written request of its staff, the

information furnished by the issucr to any non-accredited iyfvestor pursuant to paragraph (b)(2) of Rule 502.

;4
Issuer (Print or Type) Sigm%{ ; L/
Citi Masters V L.P.

Date

Ot:tober’)-8 , 2008

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

By: Citigroup Private Equity LP, as | Vice President
General Partner
By: Sheri Cabasso

ATTENTION

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