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106 NOTICE OF SALE OF SECURITIES L
PURSUANT TO REGULATION D, ,‘ ” ”m
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 09004781
Naume ot Otlering (- cheek iFthis is an amendment amd nume his changed. and indicile change.)
CE T Investment Holdings, 1P,
Fating Under (Cheek bosdesy thatapply)y: 8 Rule 504 O Rule 308 | Rule 506 0 Section#n) 0 ULOE
Type of Filing: @ New Filing [ Anendment
A. BASIC IDENTIFICATION DATA
1. Eater the infurmition requested about the issuer
Numne of Issuer () cheek ifthis is an amendment and name has changed. and indicate change.)
CEP I Invesunent Holdings, L. (the “Fund™)
Address of Executive Ollices {Number and Street, City. State, Zip Code) Telephone Number (Including Area Code)
cfo The Cardyle Group, 1001 Pennsylvania Avenue. NW., Washington, DC 20004 (202) 729-5626
Address of Principal Business Operations (Number and Street, City. State, Zip Code) Telephone Number {Including Arca Code)
(it ditlerent from Exceutive (flices)
Bric! Description of Business
[yvestments.
Type of Business Organization ﬂrMAR ]_ 7 Zm]g
0 corporition & limited partnership, already lormed 0 other {please specify):
0 business trust 0 limited pastnership, to be formed
Month Year WR‘EH*ERS—
Actoal or Estimated Date of Incorporation or Organization; 1 2 016 8 Actal 0 Estimated
Jurisdiction of Incorporation or Organiziion:  (Enter twe-letter U8, Postal Service abbreviation lur State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Note: This is a special Temporary Form 17 (17CER 2395001} that is available o be tiled instead of Form D CER 239,500} only to issuers that lile with the Commission
a notice on Temporary Form D (37 CER 239,3001) or an amendment to such a notice in paper format on or afler September 15. 2008 but before Masch 16, 2009.
During that period, an issuer also may (ile 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 §230.5034.
Federnl:
Whe Must File: All issucrs making an otTering of sccurities 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 to File: A notice must be filed no later than 15 days after the first sale of sceurities in the offering. A notice is deemed tiled with the U.S. Securities and Exchange
Commission {SEC) on the earlicr 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 certiftied mail 1o that address.
WWhere to File; 1.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,
Copies Required. Two (2) copics 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 ur primed signaures.
Information Required: A now filing must contain all information requested. Amendments need only report the name of the issuer and ofiering, any changes thereto, the
information requested in Part C, and any material changes trom the information previously supplied in Parts A and B. Part E and the Appendix necd not be filed with
the SEC.
Filing Fee: There is no tederal filing fee,
Stare:
This notice shall be used to indicate reliance on the Unifonn Limited Otfering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in ¢ach state wherce sales are to be. or have been
made. If a state requires the payment of'a tee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be fited 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 wiil 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.
Persons who respond to the collection of information contained in this form are not required
to respond unless the form dispiays a currently valid OMB : control number.
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' A BASIC IDENTIFICATION DATA

2 Enterthe mtoamation reguested for the followimg:
. Each promoter of the issuer, 17 the ssuer lias been enganized within the past five years:
e Lach beneficial emner having the poswer to vote or dispose, or direet the vote or disposition of, T0% of imore of a cliss of equity sceuritivs of the issuer:
o Each eseentive officer and direetor of corporate issucrs and ol corpurate general and managing pariners ol partnership issuers: and
e Loch general and managing partaer of partiership issuers.
Cheek Boxtes) that Apply: 0 Promoier 0 Benelicrl Owner U Executive Otficer 0 Director B General and/or Managing Partner

Full Name (Last name first, it individuah
CEP L Holdings Linited (the “General Pininer™)

Business or Residence Address (Number and Street, City, State. Zap Code
cho Walkers SOV Limited, Walker House, 87 Mary Street. George Town, Grand Cayman K'Y -0002. Cavman Ishands

Cheek Bosgesy that Apply: U Momoter 0 Beneticial Owner [ Exceative Olficer N Dircctor®

U General andfor Managing Parer

Full Name (Last name frst, iCindividual)
' Aniclle, Danied A

Business or Residence Addreas (Number and Strect, City, State, Zip Code)
cfr The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Washington, DC 20004

Check Box(es) that Apply: B [romter 0 Beneticial Owner 0 Exccutive Officer 0 Dircetor

0 General andfor Managing Partner

Full Name ¢ Last name tirst, il individual)
TC Group. B LC.

Business or Residence Address (Numbwer and Street, City, Sate, Zip Code)
c/o The Carlyle Group, 1001 Pernsylvanta Avenue, N.W., Washington, DC 20004

Cheek Boxges) thal Apply: 0 Promoter 0 Beneficial Owner 1 Executive Oflicer & Director*

O General and/or Managing Partner

Fuall Name  (Last name tirst. it individual)
Rubenstein, David M.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W.. Washington, DC 20004

Check Box{es) that Apply: 0 Promoter 0 Beneticial Owner 0 Executive Ofticer B Director*

0 General and/or Managing Partner

Full Name (Last name first, it individual)
Conway, William E,, Jr.

Business or Residence Address (Number and Street. City, State, Zip Code)
cfo The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Washington, DC 20004

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Olficer 8 Director*

0 General and/or Managing Partner

Fuli Name (Last name first, 15 individualy
Pearson, David B.

Business or Residence Address (Number and Street. City. Swte. Zip Code)
c/o The Carlyle Group. 1001 Pennsylvania Avenue, N.W., Washington. DC 20004

Check Box{es) that Apply: 0 Promoter 0 Beneticial Owner 0 Exvcutive Otficer 0 Director

0 General and/or Managing Pariner

Full Name {Last e tirst, it individual)

Business vr Residence Address {Numnber and Sireet. City, State. Zip Code)

* of'the General Partier,

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

22823109v1
20f8




' B. INFORMATION ABOUT OFFERING

Yus No
1. 1las she issuer sold. or does the assuer Tntend to sell, 1o non-aceredited investors in this otfering? e e [ ]
Answer alse in Appendix, Column 2, if filing under ULOIS,
20 What is the mindmum investment that will be aceepted from any individual™ ... OO T PO P VR UO TP SUU VPR 30/
Yes Nu
3. Does the oflering permit joint ownership ol a single unit? L L

4. Eater the tntormation requested for cach persen whe has heen ot will be paid or given, direetly or indirectly, any commission or similar remuaeration for
selicitation of purchasers in comneetion with sales of securities in the offering. 1 a person o be listed s an associated person or agent of a broker or dealer
registered with the SEC andfor with & state or states, list the name of the broker or dealer. £ more than five (3) persons Lo be listed are associated persons of sich a
breker of deitler, vou may set forth the information for that broker or dealer enly.

Full Name (Last name (st if individoal)

Not applicable,

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

Nuame of Associuted Broker or Dealer

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

£ All States

(Check "All States™ or check BUIVIAUAE SLATESF ... ettt et ettt ettt et et er e ee et et ekt e 4o ame e et e 12 e e rmeebe b aaet e o st ran < ranpeneanees
|AL] {AK] |AZ] |AR] [CA} |CO] 1CTY |DE] [BC] |FL] [GA] [H1] [IDj
[iL] 1IN} (1] |KS) {KY] HA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
IMT) INE] [NV] |NIT) INJ) [NM} [NY) [NC] [ND] {OH} [OK] [OR] [PA]
|i1] [SC] [SD) {TN] [TX] luT) [VT) [VA] [Wa] fwVv] (W1 [WY] [PR]

Full Name (Last name first, it individual)

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

Name of Associated Broker or Dealer

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

{Check "All States” or CheCK INUIVIAIAL SIS} ...ttt e ettt et e et e s eas et eas e eseees asees et ettt r s aetn st s nie e e e 3 All States
{AlL] [AK] [AZ) [AR] [CA] [CO} [CT] [DE) [DC] [FL} [GA] [H1] [T}
fI.] [IN] [1a] [KS] [KY] [LA} ME] [MD] [MA] M) [MN] [MS] [MO]

MT]  [NE] [NV [NHT - [NJ] [(NM] INY]  INC]  [NDI [OH]  [OK]  [OR]  [PA]
[R1] [SC] [SD] [TN) [TX}]  [uTy (VT [VA]  {wA]  [wV]  fwl [WY]  [PR]

Full Name (Last name first, if individual}

Business or Residence Address {Number and Sureet, City, State, Zip Code)

Name of Associated Broker or Dealer

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

{Check "All States” of check iINdivIdUal SLALES) ... .o oo ettt ettt s et e et et heeae e s b e et et e e e e enrebene e ee . ~ All Sates
[AL] [AK]) |AZ] [AR] [CA] [col €T [DE] [DC] {FL] {GA] [H1} (1]
[L] [IN] [IA] [KS] [KY] [LA] [ME] IMB] [MA] A [MN]  {MS] [MO)
[MT] [NE] [NV] [NE] INJJ [NM] INY| INC) [ND] [OH] [OK} [OR] [PA]
] [8C] [SD) [TN] [TX] [UT} IVT] [VA] FWA] WY)Wl [WY]  |PR]
{Use blank sheet, or copy ard use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

[

3

4,

*

Enter the aggregine olfenng price of seeuritics included in this otTering and the sl amount already seld.
or "rero” 10 the transaction is an esclunge ottering, check this box

Fnter 0" A answer i "Rone
indicite 1 the columns below the amounts of the seeuritics otfered for exchange and already exclhanged,

Type of Secunty

Convertible Seeurities tincluding warrants)y....

LT T £ 1T N T O O P OO UGS O IO UPPPIO

Other (Specily

Enter the number of aceredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dellar amounts of their purchases. For oflerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Inter ™0™ i answer is “none” or “zero,”

ACCTRUIEU INVESLOIS (oo uitiiiie vttt ss e s oms e eeeae et e b e et ettt st em s e s e e e ee e e es £ ame et s easeee s et samtaeseeanntae s
INIT=ACETEUIIEU IVUESTOTS L1vri i cin s i a s as e 0o e 800540580 8b 8801 04210 451441828352t es ek g e ns s e eneemne e

Total (for Hlings under Rule 304 only}

I this filing is for an offering onder Rule 304 or 505, enter the infermation requested for all securities sold
by the issuer. to date, in ollerings of the types indicated, in the twelve (12} months privr 1o the first sale of

Answer abso in Appendix, Column 3, if fiting under ULOLE.

Answer also in Appendix, Column 4, if filing under ULOE,

seeurities in this olfering, Classily securitivs by type listed in Part C - Question |,

Type oF OfTErINE o

Regulation A ...

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this oltering. Exclude amounts relating solely to organization expenses of the issuer. The information may
he given as subject Lo fulure contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate,

Transler Agent’s Fees

Printing and Engraving Costs

Legal Fees

Enginecring Fees,......................,
Sales Commissions {specily linders” fees separitely)

Other Expenses (identily)

proceeds of the offening.

22823109v1
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Aggresale
Otfering Price

30

Amount Abready
Sold

sn

S0

10

$0

S0

$277.5320.000*

%0

§277.320.000°
$0

$277.320.000*

$277.320,000°

Agpgrepate
Dollar Amount
of Purchases

£276.834.690
5485310
3

Number
Investors
162
3
Type of
Security

Dollar Amuount
Sold

LB " B B B

$0
50
50
¥o
50
30
50
Su**

Amount outstanding at any one time. For purposes of Form D only, the conversion rate at 1/2/09 was vsed: €1=88.3866. / ** Expenses will not be paid from




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

v b. linter the difference between the aggregate olfering price given in response to Part C - Question | and total expenses fumnished in
response to Part C - Question $.a. This difference is the "adjusted gross proceeds to the issuer.™ e $2771320000
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. [T 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 ¢cquat the adjusted gross proceeds to the issuer set forth in response to Pant C - Question 4.b above,
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIAMES AN FEES ..ot ettt e bttt et e s "3
PUrchase OF TEA ESTAIE ..ot e et ane e st pa g ee e '8 '8
Purchase, rental or leasing and installation of machinery and equipment..........ccoooeevcccvicmivirneise.. 11§ 1%
Construction or leasing of plant buildings and facilities % $
Acquisition of other businesses (including the vatue of securitics involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to a8 Merger) .o.oooeeevvcccececccneeeene. 11 3 s
Repaymient Of INAEBLIEONESS ..ot ettt eas st es e e b s et eas s s et ns )
WOTKINE CAPIEAD ..ot et b i e e e ses s sasaeas s ses s s o abems et smms e st sae s s ebemtsns et ) .3
Oth ify}: Investments and related cost
er (specify): Investments and related costs s 95277320000
.................... g 0%
COIUMI TOMYS ..ottt et et ettt s e beae e beme e e seaserenm e s semnre s et ensesetee s e senesesanresemmerevems et e e snmaeen os W3$277320,000
Total Payments Listed (columns totals added)...........c.oceevvieiiiieciteceee ettt serens §$277,320,000__

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. Securitics and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

, s/
Issuer (Print or Type) Sigﬁl{mﬁ d%/\ Date
CEP 1] Investment Holdings, L.P. | \’\ FebruanL%OO‘)

Name (Print or Type) Title {Print or Type)
R. Raincy Hoffman Attomey-in-Fact for
Director of CEP 111 Holdings Limited, the general partner of CEP 111 Investment Holdings,
LP.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

S5of8

22823109v1 (B (D




