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. PURSUANT TO REGULATION D, ]
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110 UNIFORM LIMITED OFFERING EXEMPTION —
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Name of Offering (7 check if this is an amendment and name has changed. and indicate change.)
Morgan Stanley Capital Partners V Employee Investors L.P.

Filing Under (Cheek box{es) that apply): 0 Rule 504 0 Rule 505 B Rule 506 0 Sccruon 4(6} 0 ULOE

Type of Filing: M New Filing 0 Amendmem

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.)
Morgan Stanley Capita! Partners V Employee Investors L.P. (the “Fund”)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o MS Capital Partners Adviser Inc., 1585 Broadway, 39th floor, New York, New York 10036 (212) 761-6422

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

Brief Description of Business

Investments | PROCESSED

Type of Business Organization
0 corporation W limited partnership, already formed O other (please specify): DEC 1 6 2008
0 business trusl 0 limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization; | 0 | 5 | ’ 0 I 8 I ® Actal 0 [;‘slimatchHoMSON REUTERS

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

Nute: This is a special Temporary Form D (17CER 239,5001) that is available to be filed instead of Form I CER 239,500} only to issuers that file with the Commission
a notice on Temporary Form B {17 CER 239,5001) 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 in paper format an initial notice using Form D (17 CFR 239,500} but, if it does, the issuer must file amendments suing Form
D (17 CFR 239,500) and otherwise comply with all the requirements of §230.503L

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.
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. Securitics 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 centified mail to that address,

Where 1o File; 1.8, Sccurities and Exchange Commission, 100 F Sureet, 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
photocopy of the manvally 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 Pants A and B. Part E and the Appendix nced 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 sccurities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Sccurities 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 (o the nolice 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. Conversaely, 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 form are not required
to respond unless the form disptays a currently valid OMB control number,
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FORMD

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the {ollowing:

e Each promoter of the issuer, if the issuer has been organized within the past five years,

®  Pach beneficial owner having the power to vole ot dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

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

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: G Promoter [ Beneficial Owner 0 Executive Officer 0 Director B General and/or Managing Partner
Full Name (Last name first, if individual}

MS Capital Paniners V GP L.P. (the “General Partner™)

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

c/o MS Capital Partners Adviser Inc., 1585 Broadway, 39th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Exccutive Officer 0 Director B General and/or Managing Partner’
Full Name (Last name first, if individual)

MSCP V GP Inc.

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

c/o MS Capita) Partners Adviser Inc., 1585 Broadway, 39th floor, New York, New York 10036

Check Box(cs) that Apply: B Promoter 0 Beneficial Owner 0 Executive Officer 0 Director D General and/or Managing Partner
Full Name (Last name first, if individual)

MS Capital Partners Adviser Inc.

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

1585 Broadway, 3%th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner ® Exccutive Officer” L] Din:cmr2 D General and/or Managing Partner
Full Name (Last name first, if individual)

Trevor, Stephen

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

1585 Broadway, 39th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter t Beneficial Owner B Executive Officer” B Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Jones, Alan

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

1585 Broadway, 39th floar, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Benefigial Owner 0 Exccutive Officer ® Dircclor 0 General and/or Managing Partner
Full Name (Last name first. if individual)

Fry, Eric

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

1585 Broadway, 39th floor, New York, New York 10036

Check Box{es) that Apply: 0 Promoter 8 Beneficial Owner B Executive Officer 0 Director D General and/or Managing Partner

Full Name (Last name first, if individual}

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

! of the General Paniner / ? of the generat partner of the General Partner,

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

: Yes No

1. Has the issuer sold, or does the issuer intend te sell, 1o non-accredited investors in this offering? ..o o =

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

2. What is the minimum investment that will be accepted from any Individual? ... $25,000 *
* The General Partner has the discretion 1o accept capital commitments of lesser amounts. Yes No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneralion 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. 1f mere than live (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)

Morgan Stanley & Co Incorporated

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broadway, New York, New York 10036

Name of Associated Broker or Dealer

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

(Check "All States” oF check individUal SLALEEY ........c..coo ittt e st d et s b e 4 e et et e R R et et e e e e e e e e e B All States
[AL] {AK] [AZ] [AR] [CA] [COJ €T} ([XE] [DC] [FL| [GA] [HI] [!D]
lL) [IN] [1A]) {KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]

[MT]  [NE]  [NV]  {NH)  [N]] [NM]  [NY] [NCI [ND} [OH]  [OK]  [OR]  [PA]
[RI) [SC) [SD] (TN]  [TX]  (UT]  [VT}  [VAl  {WA]  [WV] W] [WY]  [PR]

Full Name (Last name first, if individual}

Morgan Stanley & Co. International PLC (not offering in the U.S.)

Business or Residence Address (Number and Street, City, State, Zip Code}
20 Bank Street, Canary Wharf, Floor 08, London E14 4AD

Name of Associated Broker or Dealer

|
|
3. Does the offering permit joint ownership of & SINZIE UMILY ..o e mJ
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All S1ates” or Check INMAIVIAUAL STALESY ... oottt et ettt e e e ee e e e et et e e oe ettt s et eet e eae et et e eeeeeese e aan s e mnaesbeabesasebeese st anns 0 All States
[AL] [AK] [AZ] [AR] |CA] |COJ [CT] [DE] [DC) [FL] IGA] [H]] [IM]
[MT] [NE] [NV] [NH} {NI) [NM] [NY] [NC) [ND) [OH) fOK] [OR}] [PA]
[RI] [5C) [SD] [TN] ITX] [UT] IVT] [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

fiL)  UN) Al [KS) [KY]  (LA]  [ME]  (MD]  [MA]  [MI}  [MN]  [MS]  [MO]
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
]

{Check "All States” or Check iNdIVEOUAl STALESY ........o.ooovvieiiie et ens s cmt s st sessesresets st bams e sbessesseenenssebesisnessretnsnemstorsessesresnssnesesmneennns 1 ALl StALES
{AL] [AK] [AZ] [AR] [CA] [CO) ICT] [DE] (DC] [FL] {GA] (1] 1D}

(1] [TN] [LA] IKS] [KY] [LA] [ME] [MD] [MA] M) [MN] [MS] MQ]

[MT) [NE} [NV] [NH] [NJ) [NM] [NY] [NC] {ND] [OH] [OK] [OR] [PA]

IRI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] fwv] (Wi1] WY1 IPR]

(Usc blank sheet, or copy and use additional copics of this sheet, as nccessary.)
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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 Lhe total amount already sold,
Enter "0" if answer is "nonc” or "zero." If the transaction is an exchange offering. check this box [1 and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
EQUILY -1 oot eeseeeme e s st 14 4 8 s b 4SS 8SSERERERRER L e $0 $0
0 Common 0 Preferred
Convertible Securities (including Wartants) ..o e $0 30
PANETSIID IVIETESIS . 1ovvvvveveevmsses e senseseeses st ettt s e $6.000,000,000' $68.400,000%
Other (Specify Y vttt et $0 $0
TOMAL ©.ocvcetiee sttt bems e s et s bt ee i bt s bbb bR £ ek st ee bbb $6.000,000,000' $68.400,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicale the number of
persons who have purchased securities and the aggregate dotlar amount of their purchases on the total lines.
Enter "0 if answer is "none” or "zero."
Aggregate
Number Dollar Amoumt
Investors of Purchases
ACETEAIED TVESTOTS «..ovvoeoeeeeeoeecoeasr e essessessessesssssares st res oo s oe e oessan s ssae e etk 626° $68,400,000°
NON-ACCTEAIEd INVESIOTS ....ooiiei ittt et st eb e e b s s e emns s b s 0 $0
Total (for filings under Rule 504 0nl¥). .ot S
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics 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 Pant C - Question 1.
Type of Dollar Amount
Security Sold
TYPE OFOITEIIME ..ottt R8st Rs bbb $
RUIE SO0 e ettt sttt e e et eete et s et e s et bebe e e ebe oo HRL L hoE 8o Re P4 ePRe e Sam R m e e e e e e R A aR b bR be s eae st e e sareees S
REBUIALION A ..o rirveereea s s et e s RS EEEELERR L8782 $
RUIE S04 oottt r e bt a bt e s et s ras b ens s s e b e s et et et et e AR AR R 3
TIOEAL .1 motv e eeeeestseecb s eeemee e e st e b ae st b bR e o b2 SR 53 05 e R s et $
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 1o 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.
TTHNSIET ABETILS FEES ... tsiiteeeeeieeemeeereeree et et reb e e bbb e st ht £ 1o et b AR e L P s b oof
Printing and Engraving COSIS... ..ottt et see e ene e me b s s 84S e d 4SS 8 54 181 R et ¥
LEEAL FEES ..ottt b s bbb 12 2R bRt b bR e A e R .3
AACCOUIEINE FEES ..o oot oo oo oo oee et 1 oot A b 2s 123408 L2 1481 4878142525 eER 512 £ bbbt e $
B BIMEETIIIE FROS. .ottt eee ettt ettt b et e e bt oAb bbb A bt 4R Eem 4804SR S8 2o 0 180k po 2 A4 e e b e bbb e bt 30
Sales Commissions (specilly finders’ fees SEPATAIE]YY ... ..o e e s e s %0
Oher EXPENSES (IAMEIY) ....vcvictieiet i sieietesimsees st eeses s s s sonsesamtenscesses s s es s snes b4 s ars b eesse 4 ea ek Haee s ben b et et s e are b emcreen 0y
LI | PO OO OO OO O OO TSI SUP TP POPOpOPTO O $3,500,000°

Together with one or more paralle! funds that the General Partner may establish to accommodate the investment requirements of certain investors (collectively, the
“Funds™): the General Partner will have the right in its sole discretion to direct thal the capital contributions of one or more of the partners with respect to any

investment be made through one or more alternative investment vehicles if so determined by the General Partner in light of legal, regulatory, tax or other issues / 2

Does not include capital commitments to the parallel funds. / 3 The Funds wilt bear all legal and other expenses incurred in the formation of the Funds and the offering
of the interests (other than any placement fees), up to an amount equal to $3.5 million. Organizational expenses in excess of this amount, and any placement fees, will

be paid by the Funds but borme by the Manager through a 100% offsetl against the Management Fee.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b linter the ditference beiween the aggregate vifering price given v response to Part C - Question 1 und 1otal expenses (umished in

tesponse 1 Pan C - Queshion 4 u. Vhis difference is the “adjusted gross procoeds (0 e ISSUE. o i $5,996.500000___
5. Indicate below the ampuni of the adjusted gross proceeds 1o the issuer used or proposed 10 be used for cach of the purposes shown, l!' the
amount for any purpose is nol known, furmish en estimate and cheek the box tu the lefl of the estimate. The total of the paymenis listed
mus! cqual the adjusted gross proceeds to the issuer set forth in response w Part C - Question 4.b above.
Pityments to
(MTrcers,
Dircctors, & Payments To
Alliliates Others
SR1ANES B TES .o e s s et e at st innes 0B s
PUrchase OF rEal @8TBIE ... ... oo oiiiirirrr e s s s e ses e reremeesses s b bbb b reens et s 4D iy
Purchase, rental ot keasing and insialiation of machinery ond SqUIPIENT ..o oo '3 3
Construction of leasing of plant buildings and RGeS Lo B0 S
Acquisition of other husinesses {including the value of securities involved in this offering that may be
used in exchange fo1 the assets of secufities of another 135007 PUISUANL 10 B IRETEETY .ocvn e rieces e reeseene e s 115
Repayment of mdebledness oo et sttt et es st onineenanns 1R s
WOMKINE CAPHAL ...t er s v e sre s anevar s s e st ssastestssestnesersassnsesr s anssensessesssassrssesmsmssensmsene 118 s —
Other (specify): Investments and related costs " 55.996,500,000
.................... 13 as
COIUNRD TOWIS ..ot et vea s b et be b at s sea v e tessnnt sstesesmressssstnassrnsteessenseesrnesstramniessnss LT § W15,996,500,000
Total Payments Lisied (columns t01als 30eth....oc.oiinciii i st csee e ssbsm et W55,996,500,000

D. FEDERAL SIGNATURE

The issuer h.us duly caused this notice 1o be signed by the undersigned duly authorized n. Il thig.notice is hilcd under Rule 505, the following signature constitutes
an undertaking by the issuet to furvish Lo the U.5. Securities and Exchange Commissipfl, Apon wiig{eh request ol its staff, the information fumished by the issuer to any
non-accredited investor pursuant 1o paragraph (b)2) of Rule 502

Issuer (Print or Type) Si re Date

Morgan Sianley Capital Partners V Employee Investors L.P, { — — November l(]‘,'zoos

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

Pratish §, Patel Vite President of MSCP V GP Inc,, the general pariner of MS Capital Parmers V GP L.P,,
the general partner of Morgan Staniey Capital Parmers ¥ Employee Investors L.P.

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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