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8aetiesECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washineton, D.C. 20549 Exp_ues. February 28, 2009
"M e I iy Estimated average burden hours
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FORMD

Meoshington, DCNOTICE OF SALE OF SECURITIES
™~ 108 PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

09004773

Caihvie Realty Coinvestunent V. LAL.C. _

Nime of Offering ¢ check i this s an wnendment ad same has chinged, and indicate change.)

FFding Under iChieck bostes) that apply); 0 Rute 304 0 Rule 503 B Rule 506 0 Sectuiondiny 0 ULOKE

Type of Filing: ® New Filing 0 Amendmem

A. BASICIDENTIFICATION DATA

1. Enter the infornmation requested about the issuer -

Name o issuer (T cheek 1£this is an amendment and name has shanged, and indicate change, }
Carlyle Realiy Coinvestiment V. L1LC. ghe "Company™)

Address of Executive Offices (Number and Street, City, State, Zip Code) ‘Telephone Number tIncluding Area Code)
cfo The Carlyte Growp, 1001 Pennsylvania Avenue, NVW . Suite 220 South, Washington, D.C. {202} 729-3626

24

Address of Principal Business Operations  {(Number and Street. City. State. Zip Code) Telephone Number (Including Arca Code)
it different from Executive Oflices)

Bricl Description of Business

lavestments.
PN ol
Type of Business Orgarnizition Pmbt
O corporation O hipited parmership, already formed ® other (please specily): limited liability company
0 business trust 0 limited partnership, to be formed oyt R ] :z 2@09
Month Year 6

Actual vf Estimated Date of ncorporation of Organization; i 0 | 9 I I 0 ] 6 I B Actipl O Estimated TH S NREU“ERS
OMSO0

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation tor State; n
CN for Canady; FN for other foreign jurisdiction)

GENERAL INSYRUCTIONS
Note: This is a special Temporary Form D (I7CER 239.5001) that is available to be tiled instead of Form D CER 239,500) only to issuers that tile with the Commission

o notice un Temporary Form D (17 CER 239,5000) or an amendmoent 1o such a notice in paper format on or alter September 15, 2008 but before March 16, 2009,

During that period, an issuer also may 1ile 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 ail the requirements of §230.5031,

Federal:

Who Muse 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.
77di6).

When o Fife: A nutice must be (iled no later than 15 days alter the first sale of sceurities 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, it 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 1a File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, 0.C. 20549,

Copies Reguired: Two (2) copies of this notice must be liled with the SEC, one of which must be manually signed. The copy not manuatly signed must be a photocopy
ol the maneally signed copy or bear typed or printed signatures,

Information Reguired: A new filing must contain all infermation requested. Amendments need orly 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, Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is ne federal Diing fee.

State:

This notice shall be used to indicate relinnce an the Unilorm Limited Otfering Exemption (ULOE) tor sales of svcurities in those states that have adopted GLOE and
that have adopted this form. {ssuers relying on ULOE must {ile a separate notice with the Securitics Administrator in each state where sales are 1o be. or have been
made. 1f a state requires the payment of a fee us a precondition to the claim tor the exemption. a fe¢ in the proper amount shall accompany this torm. This notice shall
be filed in the appropriate states in aceardance with state Jaw. The Appendix to the notice constilutes a part of this notice and must be complered.

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 fiting of a federal notice.

Persons who respond to the collection of information contained in this form are not required
to respond unless the ferm displays a currently valid OMB : control number.

SEC 1972 (9-08)
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A BASIC IDENTIFICATION DATA

10 Eater the mbvnnation reguested lor the falowing:
e Hich promoter of the issuer. i the isster hits been organized within the past five yeies:
e linch henclicinl osner having the poseer [ vite or dispose, o direet the vote or disposition of. 1895 or more ol a class of equity securities of the s

e tach execotive officer and director of eorporate issuers and of corporate general and managiryg pitriners of parinership issuers; and

o ek generul and managing partner of patnership issaers.

Check Boves) that Apply: U Promoter O Beneticad Owner U Executive Offiger 0 Director B General and/or Managing Partoer®

Fall Mame (Last name Geesd, l indeviduad )
Curlvie Realty V. L ¢the “Managing Member™

Business or Resrdence Address (iNumber and Street, City, State, Zip Code)
o/o The Carlyie Group, 1007 Pennsylvanio Avenue, NW,, Suite 220 South, Washington, D.C. 20004

Check Bostes) that Apply: U Promoter 0 Benelicial Owner 0 Exceutive Officer G Director B General and/or Managing Partner™*

Full Name (Last name Hrst il individual)
Carlvle Realty V GPLLLC.

Business or Residence Address (Number and Street. City, State, Zip Code)
¢/u The Carlyle Group, 1001 Pepnsylvania Avenue, NOW., Suite 220 South, Washington, D,C. 201604

Chieck Boxtes) thar Apply: B Promoter 0 Beneficial Owner 0 Executive Otlicer 0 Director 0 General and/or Managing Partter

Tall Name (Last name Tirst, if individual)
TC Group, LLC,

Business or Residence Address (Number and Steeet, City, State, Zip Code)
01 Pennsylvania Avenue, N.W.__ Suite 220 South. Washington, D.C. 20004

Check Boxies) dsist Apply: 0 Promoter 0 Benetictal Owner ® Executive Officer*** 0 Director 0 General and/or Managing Pantner

Full Nivme ¢ Last name first, it individual)
[Y Anicllo. Daniel A,

Rusiness or Residence Address (Number and Street, City, State, Zip Code)
cfo Fhe Carlyle Group, 100§ Pennsylvania Avenue, N.W,, Suite 220 South, Washington, D.C. 20004

Cheek Box(es) that Apply: U Promuoter 0 Beneficial Owner 8 Executive Officer*** 0 Director 0 General and/or Managing Partner

Full Name ¢Last name first, it individual)
Rubenstein, David M.

Busimess or Residence Address {Number and Street. City, Siate, Zip Code)
¢fo The Carlyle Group, 1001 Pernsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Boxtes) that Apply: 0 Promoter 0 Benehicial Owner B Executive Officer*** [0 Director 0 General and/or Managing Partner

Full Name (Last name tirst, if individual)
Conway, Wilkiam E._ Ir,

Business or Residence Address (Number and Street, City, State, Zip Code)
¢fo The Carlyle Group. 100t Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Bovies) that Apply: 0 #Promoter 0 Bencficial Owner B Exccutive Officer*** 0 Director 0 ¢eneral and/or Managing Parner

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

Business or Restdence Addeess (Number and Strect. City, State, Zip Code)
/o The Carlyle Group. 1001 Peansylvania Avenue, N.W.. Suite 220 South, Washington, D.C. 20004

* Managing Member. / ** of the Managing Member. / of the managing member of the Managing Member

(Use blank sheet, or copy and wse additional copies of this sheet, ag necessary,)
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el B INFORMATION ABOUT OFFERING
Yeos Mo
Eoo Has the issuer sold. or doey (e issuer nitend to sell. 1o aon-tecredited nvestons i s olTeriNg? . o v e es eaeeeaiees oeeernnns a
Answer also in Appendix, Column 2, i [ihing under ULOLE,
20 What is the auinimuam wvestient thad will be accepted fromuany individual? o i s e S WL
Yes No
3. BDuesthe offering permit Jointownership oF 3 SINZIe UMY L et ettt e e e bt ]

4. Hauer the information requested for ¢ich person who has been or will be paid or given, directly or indirectly, any commission or stmilar remuneration [or
salicitition of purchasers in cornection with sales of securities in the vifering. Ifa person 1o be listed is an issociated person or agent o a broker or dealer
regastered with the SEC and/or with o state or states, list the name of the broker or dealer, 1f more than five (3} persons 1 be listed are associated persons of such
broker or dealer, you may sct Turth the information for that broker or Jealer only.

Full Name (Last manee tirst, of individeal)

Notapplcable,

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

Name of Assucitted Broker or Dealer

States n Which Person Listed Has Solicited or intends to Solicit Purchasers
AN Seates

(heek AN SIAtes” OF CHECK INUIVILUED SIBIESE ..ooociii i et r et ans e e e e e st e te st eeeess e et eroe e et e et e st 1ot ame e e et e eatres ee e e s enaeeaah e et eeeeererensesrterae s
1AL) [AK) [AZY [AR]) {CA) [CO]) 1CT) {DE} 1) [FL] [GAY) jH1} 1)
JIL} [IN] [1A] [KS) {KY] [LA] [ME] MD]} IMA] Ml [MN] [MS] [MO]

(MT]  [NE] [NV]  [NH]  [Nj] [NM]  INY] [NC]  IND]  [OM]  [OK]  [OR] [PA]
IR 1SC] 1D ITN] [TX) Tl IvDn) VAL IWAL WY)Wl IWY] PR}

Full Naume {Last name first, il individual)

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

Nitmie af Assoaated Broker or Dealer

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

{Cheek "AN States” of Check IAIVIAUAN SEAEST .. .coovviiiii ittt eees s see s s et v arrtssesee e e s s s eenerssarsatesemnen e rrereneeeeerens 71 AN] StaES
(ALl {AKR] (AZ] (AR] (Cal (CO) I(84) [DE] (DCI (FL] [GAl {Hy (ol
[IL] [IN] [1A] {KS] KY] (LA [ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]

[MT]  INE] INV]  [NH] [N)) [NM]  [NY] [NC] JND]  [OH]  [OK]  [OR] [PA]
(R (SC] (D] [TN) (TX] [UTY  IVT}  {VA] (WAl [WV] (Wi (WY] PR

Full Name (Last name first, it individuai)

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

Nanwe of Associated Broker or Dealer

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

(Check "All States” o cheek INAIVIUAl SEAIES) ..o et eev st eme s st ettt s e eeseeseretossereseennectereenenennennmene— AN SLOTES
[AL] [AK] [AZ] [AR]) [CA) [CO) [CT) [DE] [BC) [FL} [GA) [HI] [ID]}
tiL} [IN] [1A] [KS] IKY] [LA) [ME} [MD] [MA] (R [MN] [MS] [MG]
IMT] [NE] [NV] [NH} INJ] [NM) [NY] [NC] {ND| [OH) |CK] [OR] [PA]
(G [SC) IS0 [N} [TX] [UT) [VT] [VA] {Wa) [WV] [wi} (AVAY! [PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary. )
2282127 1v1
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C, OFFERING PRICE, NUMBER OF INVENTORS, EXPENSES AND USE OF PROCEEDS

1 Foer the aggregate allering price of sccunties included in ghis oflering and the total amount atready sold.
Fater " al answer iy "none”™ or "zere.” 1 the transaction i an exclange offering, cheek this box aad

padreate in the colunmns befos the wmaunts o the seeurttivs offered for exchange and already exchunged.

Pype of Security

DIt oot ces e a e s remeeeene b e aars Seare eaeine gebieeeeieeiaie Lreestresie s e e

T OO OO O OSSOSO O OREIROTOTI
© Commun Preferred

Convertible Securities (ineluding wareants) ..o B OO U SO PO PP URUSTURU VPOV

PEUEIICTSIIP DIVECTENES L ovevve ottt ettt ems st bbbt et st s et S s s et st esans b smea s sesss s ses et ar s

Other (Specity limited ltability company interests | S

O ettt ettt ee et aR et e e rates s et e h e a et eee e e ne e Rt e ere e s enntniesae s e

Answer also in Appendix, Cotumn 3. 0f filing under ULOE.

Lnter "07 if answer is “none” or "zere.”

Aceredited Investors ...

INON=CCTCUIIEU IIVESLONS Lo ettt ettt eem ettt emem et tes e e e eamt s e et eeemenaess et etsmes
Total (lor filings under Rule 304 onlyh. i T et T et

Answer also in Appendix, Column 4, iFiiling under ULOE.

3. Ifthis filing is for an offering under Rule 304 or 305, enter the information requested for all securities sold
by the issucer, to date, in vlferings of the Lypes indicated, in the twelve (12) months prior w the first sale of

seeuritics in this offering. Classity securitices by type listed in Part C - Question 1.

LT O U OO EU O P PO SU SRRV PUTN

Reguliation 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 {uture contingencies, [ the amount of an expenditure is not kinown, fumish an
estimate and check the box to the Left of the ¢stimate.

TRANSTEE ABENE S FEES ...ttt bttt e e bt st b et see et e erar ia
Printing and Engraving CustS. ...t FET O UPR
ACCOUNLING FEES Lot bt e s e 4 d s ettt £t b sttt
ERmineering FECS. ...t et as e 1 s OO P TN

Sales Commissions (specify tinders” 1ees SeParntely) oo e e

2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this oifering
and the aggregate dollar amounts of their purchases, For offerings under Rule 304, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total tings,

Agaregite

Adttount Already

Olivring Price Soeld
SO it
30 bl
30 $0
30 S0

$125.000.000*

$125.000.000*

$125,000,000+
$125.000,000

Aggregate
Number Doltar Amount
lnvestors of Purchascs
147 $124,785,000
4 £215.000
$
Type of Dollar Amount
Security Sold

WO s oA e

$0
S0
50
$0
$0
S0
m 50
B Hee

* The Fund reserves the right to aceept commitments in excess of this amount and may establish parallel vehicles or direct certain capital contributions be made

throwgh ane or more alternative investinent velucles. Outstanding at any e time. / ** Expenses will not be paid from proceeds of oltering,

2282127 1v1
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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 - Questien | and total expenses fumnished in
response to Part C - Question 4.a. This difference is the "adjusted gross proceeds 10 the ISSUET." ....oooriiiiiniir i s

$125.000.000

5. 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 fisted

must ¢qual the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

SALANIES AN FEES ...\ et ettt et ea ettt ene et
PURCHASE OF TEAE ESIAIE ....e.ovoec ittt st ety s s 40 en e e prar b
Purchasc, rental or leasing and installation of machinery and equipmem ...
Construction or feasing of plant buildings and facilities ..........c.ooooiiiiiicns e s

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 to 3 MErgeT) ........ovvvviveiercvveinnns

Repayrment OF INAEBIEANESS ... ..ot eeecv bbb es s ranseseseme b e sbastsabaraessemsm st smnbssrartratnes
WOTKENG CHPILAL ....0s 1ot eeeee s s sae e s eme e st et es s s8R S e s es a1 R e ss s nremere e mse e e s b aabesberar s
Qther (specify): Investments and related costs

COIMIL TOUAIS ...ttt st em et ee e emes s semt s sast e s bent st emrssens srrassssrsenstedemnsesrmmsnsrebssbeasbans

Total Payments Listed (columns totals added)......................

i 8
s
1%
118

(-
g%

s

s
(B}

Paymenis to
Officers,

Directors, & Payments To
Affiliates Others

3
ts
e 3
8
oS
°s
3s
® $125.000,000
o8
8 $125.000,000___
m$125,000,000___

D. FEDERAL SIGNATURE

The issucr 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 fumnish to the U.S. Securitics and Exchange Commission, upon written request of its siaff, the information fumished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

A
lssuer {Print or Type) Signat [\/:\/\
Carlyle Realty Coinvestment V. L.L.C. \ -

Date ]
F:brum}z"" 2009

Name (Print or Type) Title (Print or Type)
R. Rainey Hoffman Attomey-in-Fact for

Officer of Carlyle Realty V GP, L.L.C.. the generat partner of Carlyle Realty V, L.P., the
managing member of Carlyle Realty Coinvestment V, L.L.C.

ATTENTION

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