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NOV 2 6 2008 FORM D

NOTICE OF SALE OF SECURITIES _

Washington, DC PURSUANT TO REGULATION D,

110 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (7] check if this is an amendment and name has changed, and indicate change.) 08070018
Morgan Stanley Capital Partners V Offshore Investors L.P, X

Filing Under (Check box{es) that apply): 0 Rule 504 0 Rule 505 W Rule 306 0 Section4(6) 0 ULOE

Type of Filing:  # New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA

. Enter the information requested aboul the issuer

Name of Issuer (B check if this is an amendment and name has changed, and indicate change.)
Morgan Stanley Capital Partners V Offshore Investors L.P, (the “Fund™)

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/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) Telephene Number (Including Area Code}
(if different from Executive Offices)

Brief Description of Business PROCESSED

Invesiments
raatil oY udodih I LB T 1111V
Type of Business Organization . g UEL 10 ovtl
1 corporation & tinited partnership. already formed 0 other {please specify):
0 bu??ncss trust G limited Eaﬂncrshig. to be f)ormcd v pecity T | hﬂ‘: ] REUiERS
Month Year hhadh
Actual or Estimated Date of Incorporation or Organization: | 0 ] 4 l | 1] | 8 I B Actoal 0 Lstimated

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 (17CER 239,5001) that is available to be filed instead of Form D CER 239,500) only to issuers that file with the Commission
a notice on Temperary Form D (17 CER 239,5001) or an amendment to such a notice in paper format on or afier September 15, 2008 but before March 16, 2009.
During that period, an issuer also may file in paper format an initial notice using Form [ (17 CFR 239,500) but, if it does, the issucr must file amendments suing Form
D (17 CFR 239,500) and otherwise comply with all the requirements of §230.5031,

Federal:

Whe Musi 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 US.C,
77d(6).

When 1o File: A notice must be filed no later than 15 days afier 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 al the address given below or, if received al 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 1a File: \).S. Securities and Exchange Commission, [00 F Street, NL.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 manually signed copy or bear typed or printed signatures.

{nformation Required. A new filing must contuin all information requested. Amendments need only repont Lthe name of the issuer and offering. any changes hereto, 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 nat be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate rcliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in thase 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 10 be, or have been
made, If a state requires the payment of a fee as a precondition 1o the claim for the exemplion, a fee in (he proper amount shall accompany this form. This notice shall
be filed in the ﬂpproprial.c 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
tederal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persans whe respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
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FORM D

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

s 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;

e Tach exccutive 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(cs) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer ' Dircctor W General and/or Managing Partner
Futl Name (Last name first, if individual}

MSCP V Ofishore Investors GP Lid. (the “General Partner™)

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

¢/o MS Capital Partners Adviser Inc., ! 585 Broadway, 39th floor, New York, New York 10036

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

MS Cupital Partners Adviser Inc.

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 0 Beneficial Owner B Exccutive Officer’ D Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Trevor, Stephen

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

1585 Broadway, 391th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Oﬂ'l(:c:rr D Director 0 General and/or Managing Partner
Full Name (1L.ast name first, if individual)

Jones. Alan

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

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

Check Bex(es) that Apply: 0 Promoter 0 Beneficial Owner B Excculive Officer’ [ Dircctor 0 Genera! 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: G Promoter 0 Beneficial Owner B Executive Officer ® Dircctor’ 0 Gencral and/or Managing Partner
Full Name (Last name first, if individual)

Hahn, Jeffrey

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

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Execulive Cfficer 0 Director [ General and/or Managing Parner

Full Name (Las! name first, if individual)

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

ot 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
|.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... g m
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INivIdUal? .........ccoovvcvviecinmrnermn s 51,000,000
* The General Partner has the discretion to accept capital commitments of lesser amounts. Yes No
LI

3. Does the offering permit joint ownership 0 @ SINELE UMM Lo e s

4. Enter the information requested for each person who has been or will be paid or given, directly or indircctly, any commission or similar remuncration for
solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an associated 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. IT more than five (5) persons to be listed are associated persons of sucha
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, f 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 Solicit Purchasers

(Check "All States”™ or check INFIVIARA] STAIESY ..o e ettt e bbb bbb 2R 2 a e s et B All States
[AL] [AK] |AZ] [AR] [CA] [CO) [CT] |DE] [DC] |FL] [GA] [HI] [1D]

[iL] [IN] A} [KS] [KY] (LA] [ME| IMD] [MA] (MI] [MN] (MS] {MO]

IMT] {NE] NV] [NH] (N1] (NM] [NY] [NC] [ND] [OH] {OK] [OR] (PA]

[RI] [SC) [SD] [TN] [TX] [UT] [VT) [vaAl [WA] [WV] [W1] (WY {PR]

Full Name (Last name first, if individual}

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

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

Name of Associated Broker or Dealer

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

{Check *All States” or check indivEAUAL STALESY . ... et e e s ne et et s b bbb ban e bae e s bk s b b emm e sn e s E e b bt e bs s b et U All States
[AL]} [AK] [AZ] [AR] [CA} [CO) [CT] [DE] [DCY [FL] |GA] [HI] [ID]

11L] [IN] [1A] [KS] [KY] [LA] [MLE] [MD] [MA] [MI] [MN] [MS] IMO}

[MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC] [ND] [CH] {OK] [OR] [PA]

[RI] [5€) [SD] [TN] [TX] [UT] [VT) [VA] [WA] fWv) FWI) [fwy) [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 INdIVIAUAL SLAIESY ..ov.o.o.oco e e esss s s s se s rse s srs e ses e snspmresresnesseencnsaesnecnonsensenrenneneenenne L1 Al S18LES
[AL] [AK] (AZ] [AR] [CA] (CO) [CT) [DE] [DC] [FL] [GA] {HI1] {1D]

[1L] [IN] {1A] IKS] [KY] LA [ME]| [MD) [MA] M1 [MN] [MS] [MO]

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

[RN] [SCY [SD] [TN] [TX] Un VT [VA] |WA] [WV] [W1] [WY] [PR]

(Usc blank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER QF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the total amount already sold.
Enler “0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box U and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Sccurity Aggregate Amount Already
Offering Price Seld
EQUILY cvovoerivrsesiererssaeseesspeessemsesssae e st ene s e et AR s p e e b $0 $0
0 Common 0 Preferred

Convertible Securities (INCIUING WAITANTS) ......ocoriiu e e s me e ems e emnece $0 $0
PAFIREISIID INLETESIS o oo oo oooorieies oo st s ssss s ss s bbb et e $6.000,000,000'  $834200000°
Orher {Specify vt erreeteaeee ettt ant e e e te et ea bt en bt et artserennran $0 $0

O ©.vorveeereeseereseee e es e eeseeseseve et oeraes s et et e SRRt $6,000,000,000' __ $84200000°__

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

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securitics and the aggregate dotlar amount of their purchases on the total lines.
Enter "0" il answer is "none” or "zero.”

Apgregalc
Number Dollar Amount
Investors of Purchascs
ACCIEAHEG INVESIOS ..o eese e e e R R bR 52° $84,200,000°
NON-BCCTEMIIE INVESLOTS «ooivier ettt et ettt e bbb e e et e 0 $0
Total (for filings under RUle 504 0nIY) ..o e s e et e $
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 securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securitics in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
TYPE OF OTTREINE 1.1t eeeeer ettt oot et smuees e e s et st s st st 2 £ et sms et e et 3
RUTE 05 .1ttt et ettt b 4R E e e $
REGUIALION A ...ttt ettt et e et f e oot s et st sencas s
RUIE SO oottt et b e et s et 3
TOMA Lottt bR Re £ RSk RS Re R e et R 5
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely 10 organization expenses of the issuer. The information may
be given as subject to future contingencies. Il the amount of an expenditure is not known, furnish an
estimate and check the box 1o the lefi of the estimate.
TTARSIET AZEIETS FEES ..ottt ettt et eeb e es ot s Rt £ s ses s hma 22226 Re e e bt re bbbt o §
PHINTINE AN BN B AVINE G085, .ttt te et r st e saete s teetemeesssesseeaessess et essesemes bt assamsareaseaoabe s ataetemtah s amabsebessesansesaensreneannns o§
LI FRES . ooovoo oo eee e oo oo oa oo o1 oo oo ee et ee e ol 3
ACCOUNTIIE FEES L.ttt s et st e b g1 814148 1001084+ 88050 R0 e R et SIS
EMZIMEETING FEES. ..o er ettt r e e 80 ot o000 28040880808 £4020 4080014844110 40880 o8 h0npmnes © 80
Sales Commissions (specify fInders’ fees SEPATBIEIY) ..o i e e et - $0°
OMIEE EXPENSES (IIEMLIYY .ottt bt s st r 1t b s 824302143412+ 4 et b1 b0 5 e 180 b1 s 1t n st e en et et g
LT PO PSPV o $3.500,000°

! Together with one or more parallel 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 dircet that the capital contributions of one or more of the partners with respect to any
investment be made through one or more aliernative investment vehicles if so determined by the General Partner in light of legal, regulatory, tax or other issues /

Does not include capital commitments to the parallel funds. / ¥ The Funds will bear all legal and other expenses incurred in the formation of the Funds and the effering
of the interests {other than any placement fees). up Lo an amount equal to $3.5 million. Organizationat expenses in excess of this amount, and any placement fees, wili
be paid by the Funds but borne by the Manager through a 100% ofiset against the Management Fee.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the differcnce between the aggregate otfering price given in vesponse 1o Part C - Question | and total expenses fumished in
response 10 Part C - Question 4.a. This dilference is the "adjusted gruss proceeds 10 the ISSUET." ... i e st $5,996,500000

5. indicate below the amoum of the adjusied gross proceeds 1o the issuer usad o1 proposed 1o be used for each of the purposes shown, If the
umourd for any pumose i3 not known, fumnish an estimate and check the box 10 Lhe keft of the estinate, The total of the payments listed
must equz) the adjusted gross proceeds o the issuer set forth in response to Pont € - Question 4.b above.

Payments (o
Officers,
Directors, & Payments To
AfMliates Othery
Purctuse, rental or leasing and instollation of machinery and SqUIPMEDE ...t sarea s .¥ S
Construction or leasing of plant buildings and fACHIES ....c.cccoveev et e s seenntaen e .3 H
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 issuct pursuant (0 a merger) 5 3
Repayment of indebtodness ..o 3 s
WOTKING CEPIBN ... ceceecm e secrecsetne i et e eamssassacsasseseass et pas s nrpsesteeabensans acnsras s s
Other (specify): Investments and related costa g 55.996.500.000 _
.................... 1 s
Column Totsbs.............. HeveediearersAaRenrnberentet s se st Rt s et eay e reRATEn AR b seAenea aerenRsRO R RO bRR b toa e s e anren anen e B 3 835.996,500.000 __
Total Payments Listed {columns (ol 2386d) ..ottt et e i e preaan $5,996.500,000
D. FEDERAL SIGNATURE

non-accredited investor pursuant to paragraph (bX2) of Rule 502.

lssuer { Print or Type)} Si / - Pate
Morgan Stanley Capitsl Partners V Offshore Investors LP. T /S November 22008

Name (Print o Type) Title (Print or Type)

Pratish S. Patel Vice President of MSCP V Qffshore [nvestors GP Lid., the gencral partner of Morgan
Stanley Capital Parters V Offshore [nvestors L.P,

The issuer has duly caused this notice to be signed by the undersigned duly authorized n. If this notice is fited under Rule 508, the following signature constitutzs
an undertaking by the issuer to fumish to the U.8, Securities and Exchange Comanmﬁm request of its staff, the information furnished by the issuer 1o any

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