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Estimated average burden
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AP NOTICE OF SALE OF SECURITIES,, . _ Secuscomy
4N & PURSUANT TO REGULATION D, . g ;} [Promx Serial
A O SECTION 4(6), AND/ORE  ~ T . | |
$ & UNIFORM LIMITED OFFERING EXEMETION;; GATE RECETVED
S oL

Nalﬁagl!OfTering { D check if this is an amendment and name has changed, and indicate change.)

Carlyle Realty Master Coinvestment V, L.P. (666 Fifth Avenuc Series) _
Filing Under (Check box(es) that apply): || Rute 504 [_] Rule 505 D4 Rule 506 [] section 4(6} D ULOE

Type of Filing: @ New Filing D Amendment ;‘,ﬂm-\ ‘-n \"\ ‘"@/

A, BASIC IDENTIFICATION DATA R ER=E

L A onng
NUV U rroud

1. Enter the information requested about the issuer

) P ok L Rn
- T i
Name of [ssuer { r_—l check if this is an amendment and name has changed, and indicate change.) ] N‘BUN KL
Carlyle Realty Master Coinvestment V, L.P. (666 Fifth Avenue Scries) (the *Partnership™)

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o The Carlyle Group

1001 Peansylvania Avenue, N.W., Suite 220 South, Washington, D.C. 2004 (202) 729-5626

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.

Type of Business Organization
I:] corporation @ limited partnership, already formed |:| other (please specify):

D business trust D limited partnership. to be formed

Actual or Estimated Date of Incorporation or Organization: ﬁﬂ‘ @ E Actual D 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 Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be fited instead of Form D (17 CFR 235.500) only to issuers that file
with the Commission a notice on Temporary Form [ (17 CFR 239.5007) or an amendment 1o 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 in paper format an initial notice using Form D (17 CFR 239.500) but, if it docs. the issuer must file amendments using Form D (17 CFR
239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:

Whe Must File: All issuers making an offering of sccurities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C. 77d(6).

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

Where to Fite: .S, Securilies and Exchange Commission, 100 F Sireet, N.E., Washingten, D.C, 20349.

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 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 malterial 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 1o 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. 1f 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. Conve
failure to file the appropriate tederal notice will not resuit in a loss of an available state ex
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested tor 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-direclor 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: @ Promoter El Beneficial Qwner I:] Executive Officer I:l Director

E General and’or Managing Partner

Full Name (Last name first, if individual}
Carlyle Realty V, L.P. (the “General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: D Promoter I:l Beneficial Owner D Executive Officer |:| Director
— I I R

EI General and/or Managing Partner

Full Name ( Last name first, if individual)
Carlyle Realty V GP, L.L.C,

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o The Carlyle Group, 1001 Pennsylvania Avenue, N,W., Suite 220 South, Washington, D.C. 20004

Check Box{cs) that Apply: D Promoter I:l Beneficial Owner D Executive Officer E Director™

D General and/or Managing Partner

Full Name ( Last name first, if individual)
D’ Aniello, Daniel A.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W_, Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director ¥

EI General and/or Managing Partner

Full Name ( Last name first, if individual)
Rubenstein, David M.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: D Promoter I:I Beneficial Owner D Executive Officer @ Director®

D General and/or Managing Partner

Full Name { Last name first, if individual)
Conway, Jr., William E.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: D Promoter D Bencficial Owner D Executive Officer E’ Director*

D Generzl and/or Managing Partner

Full Name (Last name first, it individual)
Stuckey, Robert G,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director* g General and/or Managing Partner
I N I _

Full Name (Last name first, if individual)

Konigshergi Robert C.

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

c/o The Carlyle Gm"Ei 1001 Pennsylvania /\\'enuei N.W.i Suite 220 Southi Washinslon, D.C. 20004

* of Carlyle Realty V GP, L.L.C., the general partner of the General Partner.
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B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuerintend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if’ {iling under ULOE

2. What is the minimum investunent that will be accepted from any individual? ...

* The General Partner reserves the right to accept lesser amounts.

3. Does the offering permit joint ownership of @ SINEle UNILT .o
directly or indirectly, any commission or

4. Enter the information requested for each person who has been or will be paid or given

YES NO
...... 0 X
...... $375,000*
YES

NO
...... M O

similar remuneration for solicitation of purchasers in conncction 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 and/or with a staie or states, list the name of the broker or
dealer. 1f more than five (5) persens to be tisted 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)
NA

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

Name of Associated Broker or Dealer

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

(Cheek “All $1315™ 0F ChECK IBIVIAURD SEALES). .. ...orvoeoeeeeesseers s eeeseesoresessereseresses s s st e [] At states
[AL] [AK] [AZ] [AR] [CA] {CO} [cT [DE] [DC] [FL] (GA] [HI] [1D]
(i {IN] {1A] [KS] (KY] [LA] [ME] iMD] [MA] [M1] [MN] {M5] [MO]
MT]  [NE] {NV]  [NH]  [NJ]  [NM]  [NY] [NC] {ND]  [OH] [OK] {OR]  [PA]
[RI) (SC} {SD] [TN] [TX] (uT] (vrj [VA] [WA] [(Wv] W] {WY] [PR]

Full Name { Last name first, if individual)

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

Name of Associated Broker or Dealer

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

(Check “All States™ or check INAIvIAUAl SEALESY .....c.oiiiiicice e et et et e e b s b s D All States
[AL] [AK] [AZ]  [AR] [CAj (CO] [CT] [DE] {DC) [FL] (GA] (HI] (1D]
[ [IN] [TA] [KS} [KY] [LA] [ME] [MD] {MA] [MI] {MN] [MS] [MO]
[MT] [NE] [NV] [NH] INJ] [NM] [NY] [NC] (ND] [OH] {OK} [OR] {PA]
[RI} [5C] (SD]  [TN] [TX] (Ut [VT] [VA] [WA] [WV] Wl {WY] [PR]

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

(Chock “All S1ates™ OF CHECK INAIVIAU] SEIES)-rrrereesrsssseroesesesesessses s serstnsesseeereeseetieoseemeeenonnes || All St21€S
[AL] [AK] {AZ] [AR] [CA] [CO) [CT] [DE] (DC] {FL] [GA] [HI] (1D]
au [N [IA]  [KS]  [KY] [LA]  [ME] IMD]  [MA]  [MI]  [MN]  {MS]  [MO]
(MT]  [NE] [NV [NH]  [NJ]  [NM]  [NY] INC) [ND]  [OH] [OK]  [OR]  (PA]
R [SC] [SD] TN} [TX]  [UT]  [VT) [VA]  [WA] [WV] (W] [WY] (PR]

(Use blank sheet, or copy and use additionat copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0™ if answer is “nonc” or “zero.” If the transaction is an exchange offering, check this box Dand indicate in
the columns below the amounts of the securitics offered for exchange and already exchanged.

. Aggregate Amount
T fS By e et AR TR AT AT re et n bt e -
ype al secunty Offering Price Already Sold
DEBL e eSS R RS E R AR RO AT $ 0- 3 -0-
EQUILY ettt ettt e es s bt b e b st s a bbb e be s bt b e b e RS b e AR b L ae ke R b ena e e R et rmne $ 0 3 0-
D Common I:] Preferred
Convertible Securities {including warrants) 5 -0- $ -0-
PANETSHID IILERESIS ...oevteiveiti it ceee e ereee et eee et eteseseseneeesemessersaserans s rsssomesssbasanabeseasaeteabessssastassassbesetensamssebenas $ EHLIT5000 % 11,775,000
Other (Specify ) s -0- $ -0-
TOAN ettt st ettt nn st esensinesenenenncreeees 9 T LTTS000 8 11,775,000
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 “nonc” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTBHIIEA INVESLOTS ... ieiiei et ettt sttt et e e erb ettt b ent e et e et et o 5 S 11,775,000
NOD-ACCTEILEA IMVESLOIS .........coeice st riersre s erc s sse st se s s ran s sased o8 sed s s s st se e bbbt -0- 5 -0-
Total (for filings under Rule 504 only) NA b 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 afl 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. .ttt et r e e o8 Ra s8££ b e et NA 5 NA
REBRIALION A ..ot ettt ettt e e eeem s emee et mre s s s R e oA s b P sm e s eone e m e s emmsesemtasebabastassesbenesrantan NA $ NA
RUIE S04 .ottt et et e ne s set e et 2 s E 921 sS4 R AR eae £ e erm et et bt bn s NA s NA
Total... NA $ NA
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securitics in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the
box to the left of the estimate.
TEANSTET ABENUS FEES ..ocoeetieiei et e e s s s e e s s pem e s bbb b e e b s bt neatsens E $ Q-
PRNGNE ANA ENETAVINE COSIS ... oeoeeeee ettt et et eee ot eese s seee s oot oo st et ee et s ssee st sasesianeessensesnssasasressastabemstebreessenssasrsassesnaes @ s -0-
LEAI FEES .....oeneict et a st ssr s e er s e b AR SRR SRS A4 AR e R SRR AARe AR E e e s s et eeea s E s 100,000
ACCOUNEIE F@ES...ouevitiriiiriiieeriicasistaiiasta a1 et mae s e et ssans et sres et sms s benasssessessastessmes et sonssbens s sansessaesesemes ARRA S b s1h b bsa e s s s R narass @ % -0-
ENINEENINE FES....oovoiiee st s b sep et SR A a0 At s st bbb E $ -0-
Sales Commissions (specify finders’ fEes SCPAMMIELY) ..o ittt rase e bea e sare s ana s sars s pas s sassssransnsen E s -0-
Other Expenses (1vel, telephione, £1C....} .viereirin et st st eare e sas s et s best s bbb st spssasesebaeraresanrene E (3 25,000
TTOUA) vt s e e B s 125000
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€. 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 | and total
expenses furnished in response 1o Pan C - Question 4.a. This difference is the “adjusted gross proceeds to the

13T OSSR s 11,650,000

5. Indicate belew the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the
purposes shown, If the amount for any purpose is nol 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 Pan C - Question 4.b above.

Payments to

Officers
Directors & Payments to
Affiliates Others

SAIATIES ANU FBES _..veeeee oottt sttt ettt s et s et eb s ses et sas e s er et sese e arba s ae s s aeR s ehemene e nns et et ennbebens 5 -0- 3 -0-

Purchase of real estate ., ...... $ (-

Purchase, rental or leasing and installation of machinery and equIPMENt..............ococoveevveviie et }) -0-

Construction or leasing of plant buildings and facililies. ... et e eeas VA M -0-

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscis or securities of another

TSSUET DUTSUANT L0 B IMIETECT} 1o viuurrsrerrssessstesiabesss s oo s s 4852048645 44645840 mseh s s o4 828R S48 4 420 he e BB e i a e e b b
RePaY MIENE Of IAEDIEANESS ..ottt et v e s er et s e e AR R PeRe et b as s AR bt e e bt pe R et S -0- s -
WOTKINE CAPIUAY ..ot vt ettt s bt b et et e s eE e b1 640 8ot 16 sa a4 e bees st e n e e s 3 -0- 3 -0-

Other (specify) _Portfolio [nvestments -0- $11,650,000

s
B XK XXKK
$

5 -0-

X KHRXKX

COIIMNIN TIOLAIS ..vuviiciscitiiriis it et st st sn e saab e se bt s v ssabamassat s sebesssse e et ems b sesses e st e s bastems s st s aeb st smabenessmtat e M -0- @ $11,650,000

P4 $11.650,000

Total Payments Listed (column totals added)

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 undentaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph {b}2) of Rule 502. A

[ssuer (Print or Type) Signatyre Date
Carlyle Realty Master Coinvestment V, L.P,
(666 Fifth Avenoe Investment Series) October 2‘8 . 2008

Name of Signer (Print or Type) Ti&é nfSig‘ner (Print or Type)
Director of Carlyle Realty V GP, L.L.C., the General Partner of Carlyle Realty V, L.P,, the General
Robert C. Konigsberg 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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