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UNITED STATES OMB APPROVAL
"7 77 7% SECURITIES AND EXCHANGE COMMISSION OMB Number:  3235-0076
Washington, D.C. 20549 Expires: October 31, 2008
imated Average burden
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- Washington, 2C FORM D DEC 02 2008 SECUSEONLY
' m NOTICE OF SALE OF SECURITIE Prefix Serial
PURSUANT TO REGULATION D, THOMSON RE UTERS | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering: Riverstone/Carlyle RAE Feeder I, L.P, — Offering of Limited Partner Interests

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 [J Section 4(6) 0O uLoE

Type of Filing: X New Filing O Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (0 check if this is an amendment and name has changed, and indicate change. ) “ “\ “ “
Riverstone/Carlyle RAE Feeder II, L.P.
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (
¢/fo Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman KY1.9002 | (345) 949-0100 08061083
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Tetephone Nutmber (lv.wuiuig nica woae)
{if different from Executive Offices) 712 Fifth Avenue, 517 Floor, New York, New York 10019 | (212) 993-0076
Brief Description of Business
To operate as a private investment fund. b
Type of Business Organization

O corporation O limited partnership, already formed X other (please specify): Cayman Islands exempted limited

. partnership
O business trust O timited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: | 0 | 1 | I 0 I 8 I Bd Actual O Estimated

Junisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) EE

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.
T7d(6).

Wkhen 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 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, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five(3) 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 Parts A and B. Pan 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 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 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 partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter O Beneficial Owner O Executive Officer

0] Director

=

General and/or
Managing Partner

Full Name (Last name first, if individual)
Riverstone/Carlyle Renewable Energy Partners IL, L.L.C. (General Partuer of the Issuer)

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

Whaiker House, 87 Mary Street, George Town, Grand Cayman, Cayman Islands KY1-9002

Check Box({es) that Apply: O Promoter O Beneficial Owner O Exccutive Officer

1 Director

General and/or
Managing Partner

Full Name {Last name first, if individual)

R/C Renewable Energy GP II, LLC (Managing Member of the General Partner)

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

712 Fifth Avenue, 51" Floor, New York, NY 10019

Check Box{es) that Apply: O Promoter J Beneficial Qwner O Executive Officer

O Director

Generzl and/or
Managing Partner

Full Name (Last name first, if individual)

Riverstone Holdings LLC  (Member of the Managing Member of the General Partner)

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

712 Fifth Avenue, 51% Floor, New York, NY 10019

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer

X] Director

Administrative General

Partner

Full Name (Last name first, if individual)

Lapeyre, Pierre F. (Senior Managing Director)

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

¢/o Riverstone Holdings LLC, 712 Fifth Avenue, 51" Floor, New York, NY 10019

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer

X} Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Leuschen, David (Senior Managing Director)

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

¢/o Riverstone Holdings LLC, 712 Fifth Avenue, 51" Floor, New York, NY 10019

Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer

O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

California Public Employees’ Retirement System (CalPERS)

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

Lincoln Plaza, 400 P Street, P.O. Box 942708, Sacramento, CA 95814

Check Box{es) that Apply: O Promoter [X] Beneficial Qwner O Executive Officer

O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

California State Teachers’ Retirement System (CalSTRS)

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

7667 Folsom Blvd., Suite 250, Sacramento, CA 95826
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offerNE? ........co.crrrrrrcre et s s a
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any IndIVIQUAI? ......ccovvveeceeenrercmeren e ssnsssssssssssnresnscssseonceceses 910,000 000*
*(The general partner may accept lesser amounts in its sole discretion.) Yes No
£ O

3. Does the offering permit joint ownership of @ SINEIE UM, ...t b T s bbbt

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 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)

4.P. Morgan Securities, Inc.

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

270 Park Ave., New York, NY 10017-2014

Name of Associated Broker or Dealer

J.P, Morgan Securities, Inc. (JPMSI), CRD# 18718

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

(Check “All States™ or check individua! States} ........ccveenes

"

o 0 Al States

[AL] (AK] [AR] [CA] (D]
(iL] [IN] [KS] [KY} [LA] [ME] [MD] [MA] M1] [MN] [Ms] [MO]
[MT] [NE] [NH] [NJ] [NM] iNY] [NC] (ND] [OH] [OK] [OR] [PA]
[R1]) [SC] [TN] [TX] [ur]  [vT] [VA] (wa]  [wWv] [wl [WY] _[PR]

Full Name (Last name first, if individual}

Goldman, Sachs & Co.

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

One New York Plaza, New York, NY 10004 CRD#361

Name of Associated Broker or Dealer

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

(Check “All States™ or check IAIVIAUAL STIESY ....ooeoveeeeeeceeeeeeeeccesissetbestarsesbsstesaesresbssorasbesba s sasasssnensessssera e sanssensssaresareranesees [X] Al States

[AL] [AK] " [AR] [CA] [CO] T [DE] [DC] [FL] [GA] [HI) [iD]
fiL] {IN] [KS] [KY] [LA] {ME] (MD]  [MA]  {MI] (MN] [MS] {MO]
(MT] [NE] [NH] [NJ] [NM] [NY] {NC] (ND} [OH] [OK] [OR] [PA]
(R1] [5C] [TN] [TX] [UT] {(\1} (VA] [WA] [Wv]  (wi) [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

(Check “All States™ or check individual STALES) ..vvvvuieiriiirrrreiis s rrirerrrarearerensrasrassrsrrsrrrrm s sasstntaratare s ssssssrnrnrsratteerarasssssanransers O All States

[AL] (AK] [AR] [CA] (€O] [CT] [DE] (DX [FL) [GA] [HI] (1]
[iL] [IN] [KS] [KY] [LA] [ME] [MD] [MA] (MI] [MN] [MS} [MO]
[MT] [NE] [NH] [NJ] [NM] [NY] [NC] {ND] [OH] [OK] [OR] [PA]
[RT) [5C] [TN] [TX] [UT] [v1] [VA] [Wa] [WV] [wD [WY] [PRj
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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.” [f the transaction is an exchange offering, check this box [J and
indicate in the columns below the amounts of securities offered for exchange and already exchanged.

Type of Security Aggregate

Offering Price (2)

DIEBE .o etecae e te s ts e bt e s es s s b sse b b raser e TR A et s e SR 2 £ e £SO LR R TR RS ATRR S A e nb s sean e n st 8

Amount Already
Sold (1)

O Common

Convertible Securities (InCIUding WAITANUIS).......cccooriiiit st et e s s 3

5

Partnership) INTETESIS ....c.ccovr et et iSRS SR

$.2.000,000,000

$1,350,897.753.00
$

ONET (SPECATY) 1ovvvvveevecr et sars e en s sreer e e sessesscboens e reces e rmeresebs Hene A4 LR AR b AT 4 T4 T g SRS eRE S8 M

B 7 | U OO O O O OO PP OO P LU SR U PP P
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 ameunt of their purchases on the total lines. Enter “0”
if answer is “nene” or “zero.”

Number
investors (1)

$ 2,000,000,000

ACCTEAIIEI INVESIOTS 1vvervvvvsiersrrvereeesierissessiasstesaetastessaseasssentteseesessasansensanssssmestesbentshesha L baatE S 1R L4 bR e S E AR b aRe R e mrr s pannr e rmnt s 21

NON-ACCTEAUBA IVESLOIS ... eie et ceeer s sr b st b setssresresresresras e sr s e ssesn s o se e sas s e sssh et e sansan s ssansssan e sbbebtaabarsn 1]

$ 1,350,897.753.00

Aggregate
Dollar Amount
of Purchases (1)

$.1.350.897,753.00
b3 0

Total {for filings under Rule 504 0nly)........cooioiii i e

h) N/A

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 tvpes 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 offering

Type of Security

RULE 505, s s bk Ar s AT N/A

Dollar Amount
Sold

N/A

REZUIALION A ...ttt ss et et ssese s sar s s ers s s s sass s s e s sse s ams s omre s samse s st od s ReS R S hanE s edt s bemadrtshanrsssanressantonns N/A

N/A

RUIE SOt ena s e ek b bbb bR e e N/A

N/A

TOLBL...cvvecereevserereresseessvineressterisenseemes s sansssranes banes s emnet s apsas entaseassanes s 1art e st bt besen s eanrteatt e seebes e e eessemnes et s eanneesbin N/A

o A b e

N/A

4. a.  Furnish 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.

TEANSTEE ABEINUS FEES ......ooveereeceeeeececte s eaeesems s sarss e amstssnstessese s es s sesssssseghansesanbetebemessrs b hm s 4 4o b A4 bbb 4401 b a4 e e Ean e s e bbbt e T sarerernnen
Printing and ERgRaving COsS........ooiuiiriricisiiemiiencesc ettt sb st et s he s sras e mre e s ae R e bbb At et
LAl FRBS ...t iiieiie ettt see e erestesee e e mes s re e seebessesas s aaman e anea e s besa e s e saa s eanee s eRe e e S e bde b ram e s A S48 SE eSS E SRS AR e R bR T8
ACCOUNUNE FEES oo e i b s TR S es SRt 1o re s fo At st b s st st e bas b ke eb et b s ben e e san s a
T e I F RS ... et cerer et eee e seeae s s bt e e es s sana s eaere s b s e bebaessams s saans £ eaeetsbemsesaaneaseme s e eaesaTeeeEemesssmseame ke asHhE8h et SR h b s aas b s
Sales Commissions (specify finders’ fees SEPArIElY) ..ot eae e sns et e abesbe e e se e e e s e ae s rnnesreaee
Other Expenses (identify) (regulatory filing fees, travel, miscellAREOUS) ................ocovvmrccriierenee et s e ear s sesnseseas
TOLAE cooviercirnt e s a b L bbb et £ et £ R €S a1 R et e s e bbb e b

(1) The number of investors and the total amount sold may reflect U.S. and non-U.S. investors.
(2) Estimated for purposes of this filing only.

&

5_0

$_44.528
$_593. 113
5_0

$_¢
$_822,384*

S 270710
$1.732,335! (2)

* This amount may be bome by an affiliate of the [ssuer or may be paid by the Issuer. If paid by the Issuer, this amount will reduce the management fee payable to the

General Partner. For purposes of this filing, this amount will not be used to calculate the “adjusted gross proceeds to the issuer™.

t An affiliate of the Issuer will bear a portion of this amount. The remainder ($909,951) will be used to calculate the “adjusted gross proceeds to the issuer™.
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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 proceeds to

the issuer.”............. $1.999,090.042
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o 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, and Payments
Affiliates to Others

o

SAIAMES AN TEES......coeeieee e cteereeees et e sae e e ss s ime e e st ebs e st s e ata b rans s sad e s eS PO e PESaR e e cAn o8 A4 b e ra b na s e et ser e b neen

oo
o B

PUTCRASES OF TEAI ESIALE .........oecveieeiieeeei e teeee et s esns e en e resot a4 e haas s he sk s aeba b em e s erb T sa e srrbs A TE S senma b eenbsaean s s s aenenranrs

Purchase, rental or leasing and installation of machinery and equIPmMENt ...t

o 1 & &R

Construction or leasing of plant buildings and facilities ..........c..covrcerr e O

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 pursuant t0 8 MeTEeT} ..o iveerivecrivenees a

a
“ 9 B A o

$
$

Repayment of INAebtBANESS. ... .vocceieee et st et e e e R A S b b

Ooo0ooO0O oooao

WOLKINE CAPHAL . it ittt e et b b aa bbb s R ST r AR R eSS T Re AR TR TR EoR TRt e e s st a s hansa s eanre b erssbanns O

Other (Specify): INVESTMENTS ......oocoooceoeoeees e sseesemsereerseresressesessrereeesereemssmtsisssssssssssssnsssssssssssssssssess E $1,999.090.049
COMUITIT TOLRIS .. vevvvvscesesncersensensasssessemseesensessessessessessansessesssesasssasessmsssensasssss e sen s sess s sssenesssanssssanesssamssssaesssosnssnse O X $1,999.090.04%
Total Payments Listed (column totals added) ...t s 31 $.1,999,090,049

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish 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
Riverstone/Carlyle RAE Feeder 11, L.P. : | r) l-\ I’/’L}/Zoa 6
Name of Signer (Print or Type) Title of Signer (Print or Type)
Thomas J. Walker Authorized Person of the Managing Member of the General Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

See-Appendbs-Columa-5—{orstateresponse. NOT APPLICABLE

Yes No

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500} at

such times as required by state faw,

3. ‘The undersigned issuer hereby undertakes to furnish to the state

NOT APPLICABLE

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person.

Issuer (Print or Type)

Riverstone/Carlyle RAE Feeder 1L, L.P.

Signature

m"'

Date

N/ 14/ 200%

Name of Signer (Print or Type)

Thomas J. Walker

Title of Signer (Print or Type)

Authorized Person of the Managing Member of the General Partner

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually

signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

1 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-lItem 1) (Part C-ltem 1} (Part C-ltem 2) (Part E-ltem 1)
$2,000,000,000
aggregate dollar Number of Number of
amount of Limited Accredited Non-Accredited
State Yes No Partner Interests Investors Amount Investors Amount Yes No
AL~
AK
AZ X see above 1 $500,000 N/A N/A N/A N/A
AR
CA X see above 25 §627,727,027.77 | N/A N/A N/A N/A
CO X see above 3 $6,000,000 N/A N/A N/A NIA
CT X sec above 3 $9,000,000 N/A N/A N/A N/A
DE X see above 3 §43,388,725 N/A N/A N/A N/A
DC
FL
GA
HI
1D
1L X see above 2 $2,000,000 N/A N/A N/A N/A
IN
1A
KS
KY
LA
ME
MD X see above 2 $15,000,000 N/A N/A N/A N/A
MA X see above 3 $30,200,000 N/A N/A NIA N/A
MI X see above 1 $2,000,000 N/A N/A N/A N/A
MN
MS
MO
MT
NE
NV
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APPENDIX

1 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggrepate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-ltem 1)
$2.000,000,000
aggregate dollar Number of Number of
amount of Limited Accredited Non-Accredited
State Yes No Partner Interests Investors Amount Investors Amount Yes No
NH
NJ X see above 2 $27,000,000 NfA N/A N/A N/A
NM X see above 1 $20,000,000 N/A N/A N/A N/A
NY X see¢ above 14 $83,832,000 N/A N/A N/A N/A
NC X see above 1 $100,000,000 N/A N/A NIA N/A
ND
OH X see above 1 $10,000,000 N/A N/A N/A N/A
OK X see ahove 1 $10,000,000 N/A N/A N/A N/A
OR X see above 1 $100,000,000 N/A N/A N/A N/A
PA X see above 6 $6,250,060 N/A N/A N/A N/A
Rl
SC
SD
TN
TX X see above 6 $42,250,000 N/A N/A N/A N/A
uT
VT
VA
WA X see above 3 $7,000,000 N/A N/A N/A N/A
wv X see above 2 $8.000,000 N/A N/A N/A N/A
Wi X see above 1 $1,000,000 N/A N/A N/A N/A
WY
PR
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