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FORM D

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, ' ,
SECTION 4(6), AND/OR ” ” Ill ”
TION 0806

UNIFORM LIMITED OFFERING EXEMP 7516

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) \
Sale of Limited Partnership Interests

Filing Under (Check box(es) that apply}: O Rule 504 O Rule 505 X Rule 506 O Section 4{6) O ULOE
Type of Filing;: (¥ 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.)

Keystone Private Equity Opportuaities [1, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
2410 Camino Ramon, Suite 120, San Ramon, California 94583 I 925.407.3120

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 Fund

Type of Business Organization

O  corporation E  limited partnership, already formed 0O other (please specify): Ej@@@
O  business trust [} limited partnership, 10 be formed n / ESSED

Month Year

Actual or Estimated Date of Incorpoeration or Organization: 08/ 08 ® Actual O Estimalted DEC 1 0 ?ﬂ‘”

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

. CN for Canada; FN for other foreign jurisdiction) oo E?;g n

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Farm D {17 CFR
239.500} only to issuers thal file with the Commission a notice on Temporary Form D (17 CFR 239.500T) 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 does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requiremnents of § 230.503T.
Federal:

Whe 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 el 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 is received by the SEC at the address given bebow or, if received al that address after the date on which
itis due, on the date it was mailed by United States registered or certified mail 10 the 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
phatocopy of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain al] 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 Pants A and B. Pan E and the Appendix need
not be filed with the SEC,

Filing Fee: There i3 no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniferm Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopted ULOE
and that have adopied this form. Issuers relying on ULCE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. [f a state requires the payment of a fee as a precondition 1o 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.

Persens whoe respond to the collection of information contained in
this form are not required to vespond unless the form displays a
currently valid ONMB control number.
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4]



A. BASICIDENTIFICATION 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 securilies of the
issuer,

. Each executive officer and director of corporate issuers and of corperate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual}
Keystone Opportunities II GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2410 Camino Ramon, Suite 120, San Ramon, California 94583

Check Box{es) that Apply: O Promoter O Beneflicial Owner O Executive Officer ® Director (of the O General and/or
General Panner) Managing Partner

Full Name (Last name first, if individual)

Nielson, Brandon

Business or Residence Address (Number and Street, City, State, Zip Code)
2410 Camino Ramon, Suite 120, San Ramon, Californis 94583

Check Box{es) that Apply: O Promoter O Benefictal Owner O Executive Officer B Director(ofthe O General and/or
General Panner} Managing Partner

Fult Name (Last name first, if individual)
Earl, John

Business or Residence Address {(Number and Streel, City, State, Zip Code)
2410 Camino Ramen, Suite 128, San Ramon, California 94583

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

Full Name (Last name first, if individual)

Smith, Barry

Business or Residence Address {(Number and Street, City, State, Zip Code)
2410 Camino Ramen, Suite 120, San Ramon, California 94583

Check Box{es) that Apply: O Promoter B Benefictal Owner O Executive Officer O Director O General and/or
Managing Panner

Full Name (Last name first, if individual)
Wells Farge Bank N.A., Trustee of the Emma Eccles Jones Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)
299 South Main Street, Sth Floor, Salt Lake City, UT 84111

Check Box(es) that Apply: O Promoter @ Beneficial Cwner O Executive Officer 0 Direetor O General and/or
Munaging Partner

Full Name (Last name first, i individual)

George S, and Doleres Dore Eccles Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)
79 South Main, 12th Floor, Salt Lake City, UT 84111

Check Box{es) that Apply: 0O Promoter O Beneficial Owner D Executive Officer O Director O 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: O. Promoser O Beneficial Owner O Executive Officer 3 Director O General and/or
Managing Partner

Full Name (Last name first, if individual}

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

(Use blank shezt, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? ...

2 What is the minimum invesiment that will be accepied rom any INGIVIAUAIT ... ot s oo
3. Does the offering permit joint ownership of a single unit? ...
4, Enter the infarmation requested tor each person wha has been or will be paid or given, directly or indirectly, any commission of

similar remuneration for solicitation of purchasers in connection with sales of securities in the oftering. [Fa person 1o be listed is

Answer also in Appendix, Column 2, if filing under ULOE.

an associaled 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. 1f more than five (5) persons 10 be listed are associated persons of such a broker or dealer, you may sel forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)

Brent Cochran,

Business or Residence Address (Number and Strect, City, Siate, Zip Code)
6465 5. J000 East, Suite 200, Salt Lake City, Utah 84121

Name of Associated Broker or Dealer
Cambridge Investment Research, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual Slales)
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Full Name (Last name first, if individual)
David Russon

Busingss or Residence Address (Number and Streer, City, State, Zip Code)
6465 5. J000 East, Suite 200, Salt Lake City, Utah 84121

Name of Associaled Broker or Dealer
Cambridge Investment Rescarch, lae

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States™ or check individual States)
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Full Name (Last name first, il individual)
Rhett Jeppson

Business or Residence Address (Number and Street, City, State, Zip Code)
6465 S. J0M East, Suite 200, Salt Lake City, Utah 84121

Name of Associated Broker or Dealer
Cambridge Investment Research, Inc

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States”™ o7 ChECK INAIVEBUA] STAIESY ... v st srestest s s e s e e st s sas bbb et 8 st e s emes st srmsnss s
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(Use blank sheet, ar copy and use additional copies of this sheet, as necussary.)



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

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if the answer is “nene™ or “zero.” If the transaction is an exchange offering, check this box O and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Types of Security Offering Price Already Sold
MBI oetiitiivarisiisrnsreraees s eeseeseeeem et e aeeses e e e o s £ ae RS £E e e h ke 445 SRt £ et ne e e e er e e ed b s b
EQUILY oottt ettt e ettt E s e et £ Rt AR RR SR E R g s 13
0O Commen B Preferred
Convertible Securities (INCIUdIME WAITANIS).........coooit ittt eas s es e s srees e sme s emenne e $ $
PArNELShIP INTETESES ....viiite ittt et ettt st s et e et et R e e $ 150,000,000 $ 40,300,000
Onher (Specify ) IO § $
TOLAY covotet ettt et et e e d St b s Rt e et ae e 1rE £t et en e e et et § 150,000,000 $40,300,000
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 ofterings 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.”
Aggregate
Number of Dollar Amount
Investors of Purchases
ACCTEAIIE IMVESIOMS . .irivreiriy e eeeee s i tms e e st ee e e st ns et e seay 1oyt et s s e e e e sy b et ee e er e br e ebeer e s nr s 41 $ 40,300,000
NON-GCETEAIE MIVESIOTS ..ot ettt e st s et eh s e ot e st e re st s -0- $0.00
Total (for filings under Rule 504 0nly) ..o eneenees )
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, lo date, in offerings of the types indicated, in the twelve (12) momhs prior 1o the first sale of
securities in Lhis offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
REZUIATEON A oottt ettt et et ee e es et et be s e ettt ra bt s ns e ns s ea e $
Rule 504 ... )
TOLAL L. ettt e e e R £
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, furnish an estimate and
check the box 10 the left of the estimate.
TTANSEET ABENE™S FEBES ..ot ier ittt ittt e eees e st eeeas £ se e e e oo e o e e s mE et S 2es s 122 oo R824 e R 1t s ees e cpetenrane m] $
Printing and ENRavING COSIS ... et ettt e srares e mee s se a8 see s s ees e et e ettt en bt e s et m} $
Legal Fees ... &= $_150,000
ACCOUNTINE FREE Looiveririireirueruiriisroisris orset it st titeste e esreie et bee e eeensmneeebensmeeemsensmeedeseeeed et e et emeemeeee e et e st et et et oot et e smermenme e = 520000
ENBINEETINEG FEES ..ottt et eo et s e eaeae s es s ens s ems et em s ns s e s et e sesms et ems st sme et emssmss s sms st em s es e snsesnnes a b
Sales Commissions (specify finders’ foes SEPATALEIY) ......ovii oo e ettt e a S
Other EXpenses (Tdemtify) et r et eteeme et e ere e e et emeen s rnee s 0 b
TOHAD . e bR 10 LR R 1AL AR b2 a b b1 e bt aa et et ennsneras 3] $.170,000
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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

PrOCEEAS t0 the ISSUET.” ...ttt ca i aest e s ar s et s s s s st s
$_149.830,000
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
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  — Question 4.5 above.
Payments to
Officers,
Directors, & Payments to
Affiliales Others
SAJAMES BN FEES ....courtiemsiissiisnrstins st seet s case s ema s bebt b b s s s etk et 1 re e aien e s s st r s os as
PUICHASE OF TEAY @SLAIE .....0evrreeerierrersrssrrsreseesserrsssrerssnssses esnssesess s amsessre s seras st vasnssss e s astms sovassesses vssmsovassnsassssosns os as
Purchase, rental or leasing and installation of machinery
AN EQUIPINENE ..-vvvseveersersatcssssssssssscnsrrss srrsenssrens srensarenses sesets sesmsmscns et rassemses mesamsas seensarsnsssasesesssserseserssnersesesssnassens Os as
Construction or leasing of plant buildings and FACIHHES .........cco.evveruereerereeieresereriniecessassmeas s assssasesssans ssssens as as

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

IS5UET PUTSUANE 60 & TETEET 1vvevvererrrsverersssrrssersensiersssssesstessssssrrssssssstsesssssas sastsssssssansssersenss Os 0Os

Repayment OF INAEBIEANESS .........c..vvmetiereeemeetseiscetenees s emssense eenasmsssessese e s sasbas e sesssas st ensessesssbms seastensasasssantans Os as

WOTKINE CPILAL ...ttt bt coeeers crrrr R sE TR SRS TR S SrA PR TR ne e n AR PR RS Y SRR os_____ as_

Other (specify): lnvestrment in accordance with the Partnership’s objectives Os B $149,830,000
as os___

COMIMI TOLAIS ..oovvvvorveisrerinissnsssssrrens ersrs s e s et s a8 b4 eSS4 8 414U SE R ES R b S0t se R0 os______ os___

Total Payments Listed (Column to1als BAAEA) .........cc..vovereveeremeeecceeesser e aeessr s ssarsseeresssre s messassosmess sremsssons st snares [ $]149.830,000

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 undertaking 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) Signature " Date

: Keystone Private Equity Opportunities 11, L.P. {/{ %/C November / ? , 2008
Name of Signer (Print or Type) Title of EEnﬂ' (Print or Type)
Brandon Nielson Managing Member of Keystone Opportunities 11 GP, LLC,

the General Partner of the Issuer

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