o = A

FORM D phalt POV 0
: T gecto
200 UNITED STATES QB ATTROVAL
waR 09 I\SECURITIES AND EXCHANGE COMMISSION O e 22
ol 20549 Explres. ebruary 28,
Washington, D.C. 203 Estimated average burden hours
TEMPORARY PET TESPONSE........ccvovivrinii 4.00

N on, DC
westiOde FORM D

NOTICE OF SALE OF SECURITIES N ) _
PURSUANT TO REGULATION D, _
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION |m|
Name al Otlering ¢ check 1 this is an amendiment and name has changed, and indicate change.) 09004792

CETP I Co-Investment, L1,
Filing Under ¢Check boxiest thatapply): 0 Rule 504 0 Rule 503 & Rule 306 0 Secuen 416) 0 ULOE

Tvpe ot Filing: 8 New Filing I Amendment

A. BASIC [DENTIFICATION DATA

1. Emter the information requested aboot the issuer

Nume of Issuer (0 check i this is an amendient and name has changed, and indicae change,)
CETPAN Co-lnvestment, 1P, (the “Fund ™

Address of Exceutive Ottices (Number and Streel, City, State, Zip Code) Telephone Number {Including Area Code)
clo Wilkers SPV Limited, Walker 1ouse, 87 Mary Street, George Town, Grand Cayman KY1 - {202} 729-3626

QU2 Cayman Islands
Address of Principal Business Operations — {(Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(i difterent from Eacceutive Oflices)

Brief Description of Busingss PROCESSED

Invesunents.
AR 1T 7009

‘TF\ON\SONRE“ERS‘

Type ol Husiness Orgumization

1 curporation B limited partnership, already formed 0 other (please specify):
0 businuss trust O limited partnership, to be lormed
Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 [ 4 l ro l 7 ] B Acwal 0 Estimated

Jurisdiction of Incorporation or Organizatton:  (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 ot Form D CER 239,500) only to issuers that file with the Commission
aonotice on Temporary Form D (17 CER 239,500 or an amendinent to such a notice in paper format on or atler 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) buy, if it does, the issuer must tile amendments suing Form
1 (17 CFR 239,500) and otherwise comply with all the requirements of §230.5031,

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 46}, 17 CFR 230.501 ¢t seq. or 15 US.C.
77d(6).

Wihen to 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 caslier of the date it is received by the SEC at the address given betow or, if received ai that address afier the date on which it is due, on the
date it was mailed by United States registered or certified mail to that address,

Where to File: U.S. Securilies and Exchange Commission, 100 F Swreet, N.E., Washington, D.C, 20549,

Copics 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 or printed signatures,

Iformation Required: A new filing must contain all information requested. Amendments need only repurt the name ot the issuer and oftering. any changes thereto. the
information requested in Part T, 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.

Fiting Fee: There is no federal filing fee,

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULGE an
that have sdopted this ferm. Issuers relying on ULOE must file a scparate notice with the Sceurities Administrator in each state where sales are w be, or hase been
made. 11a state reguires the payment of o fee as a precondition to the claim for the exemption. a fee in the proper amount shall accompany this form. This notice shall
be tiled 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.

Persons who respond to the coltection of information cantained in this form are not required
to respond unless the form displays a currentty valid OMB : control number.
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A BASIC IDENTIFICATION DAT A

2. Vater the infonmation requested tor the following:

e Each promoter of the issuer, il the issuer has been organized within the past live years:

e Fuch beneticial owner having the pewer (o vole or dispose, or direct the vote or disposition of, 10% or more o8 s glass ol cquity seeurities of the issuer.

s [ach exceutive ollieer and director of corporate issuers and of corporate general ind managing pastners of partnership issuers: and

s linch general and managing partner of partnership issoers.

Cliceh HBosges) that Apply: 4 Promotr 0 Beneticial Owner 0 Esceutive (ibicer 0 Director

B General and/or Managing Partner

Fubb Name (hast e first, i mdividual)
CETE 0GP (Caymang Limited (the “Creaeral Partner™)

BBustess or Kesidenee Address (Number and Streew. Uty State, Zip Codve)
cfo Watkers SPV Lintited. Walker Hause, 87 MMary Street, George Town, Grand Cayman KY 19002 Cavman stands

Cheek Bosges) thal Apply: 0 Promoter U Benefictad Owner 0 Escculive Oiticer & Dircctor®

0 General andfor Managing Partner

Full Nume {1.ast name first, iF individual)
Rubensicin, David

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsybvania Avenue, NOW., Washington, DC 20004

Check Box{es) that Apply: B Promoter 0 Beneficial Owner 0 Executive Qiticer 0 Director

0 General and/or Managing Partner

Full Name (Last name first, it individual)
TC Group, 1L1.C.

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

Cheek Boxies) that Apply: 4 Promoeler 0 Beneficial Owner 4 Excoutive Otficer & Direclor®

0 General and/or Managing Panner

Full Name (Last pame tirst, if individual
D" Anicllo. Dinicl A,

B3usiness 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 Beneficial Owner 0 Exccutive Officer B Director*

0 General und/or Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 100t Pennsylvania Avenue, N.'W., Washington, DC 20004

Check Box{es) that Apply: G Promoter 0 Beneficial Owner 0 Executive Ollicer B Dircctor®*

0 General and/or Managing Partner

Full Name {Last name first, it individual)
Pearson, David B.

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

Check Boaiesi that Apply; I Promoter 0 Benelicial Owner 3 Exceutive Oflicer 0 Director

0 General and/or Managing Partner

Full Name (Last name first, if individual)y

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

* of the General Partner.

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

Yes No
Lo Has the issoee sold. or does the issuer intend 1o sell, o non-aceredited imvestors i this ofIering? s o e et e ]
Answer also i Appendix, Columa 2000 filing under ULOE,
20 What as the minimum i estment that will be sccepted rom any IdiviBlT e e aare et eas Snfa
Yes No
3o Does the ofiering permil Joinl ownership OF G SINEIe U Lt ettt ee e et ee et e et e et et e e e e e eeaees e an e ena s u

4. Hoter the informastion sequested tor each person who has been or will be paid or given. direetly or indirectly. any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities i the offering. 1 a person o be listed is an associated person or agent ol i broker or dealer
reptistered with the SEC wed/or with asiate or states, list the name of 1he broker or dealer, Imore than live {3) persons o be listed are associated persons of such o
Bioher or deader. vou may set furth the information tor that broker or dealer only,

Fall Namwe (Last ngme st al individual)

Not uppliciible,

Husiness or Residence Addreas (Number and Street. City, State. Zip Code)

Nae of Associated Broker or Dealer

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

All States

(CheEk "A S1ALeS™ 0F CRECk INUIVITUAL STICEY ..coooo oottt ettt ee ettt sests st e et be et b ss s et st enssene st sbesss b seeteseteen s res
|ALL [AK] |AZ} [AR] ICA} 1CO] |CT] |DI} {DC] {GA] |H1] [1D]
[il.] [IN] {1A) |KS| [KY] [LA] IME) {MD} [MA] [MN] [MS] {MO]
IMT| INE) |NV] INI) INJ] |NAd] [NY}] [NC) [ND| [OK]} [OR} [PA]
(141] {sC) [51) |'TN] {TX]) [UT} [VT] |VA] [WA] [wl) [WY) [PR]
Full Name (Last name first, it individual)
Business or Restdence Address (Number and Street, City, State, Zip Code)
Name ol Associated Broker or Dealer
States in Which Person Listed 1as Soticited or Intends te Solicit Purchasers
(Check "All States” or Check IAIVIBEIL STAES) it cee et eee s ee et eet e ereeseesermsnseereeressereeseotsensmseresmeeraerassesreneronnmeeene e 1Al Stales
AL [AK] [AZ) [AR] [CA] [COJ [CT) [DE} [DC] {GA] [HI} [ID]
1L [N} [1A] IKS] [KY] [LA] [ME] IMD] [MA] IMN] {MS] [MO]
[MT] [NE) [NV] [NH} {NJ] [NM] [NY] [NC]j [ND] [OK] [OR] [PA]
|Ri] 15C) [SD} ['TN] {FX] {um [VT] [VA] [WA] [WI{ [WY} [PR]
Full Name (Last name first, it individual)
Business or Residence Address (Number and Street. City, State, Zip Code)
Name ol Associated Broker or Dealer
Sties in Which Person Listed Has Solicited or Intends to Solicit Purchasers
tCheck "AlStates™ or cheek NIV SEAIESY .ot tee oot e e ot ettt e et et et eee e e e e e s s Al States
{AL] [AK] [AZ] |AR] {CA) [CO] [CT} [DE} 1D [FL] {GA] [HY [1D)
(19| [IN] 15 {KS] IKY) [LA] [ME]) [MD) {MA] |MI] [MN] [MS) [MO]
[MT] {NE] [NV] [NE] [NT) [NAM] [NY}] [NC] [ND] [OH] [OK] [OR] {PA]
(RN 15C] 1SDY) ITN) ITX] |uT] vn IVA] [WA] [WV] Wiy FWY} [PR]

(Use blank sheet, or copy and wse additional copies of this sheet, as necessary,)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
Eo Fater the aggeegate olfering price of seeurities included in this oftering and the wial amount atready sold,

Fnter "0 i answer is "none” or "eero.” 1 the transaction is an exchunge offering, cheek this box i and

mdhcite in the columas below the amounts of the seeurnitios offered for exchange and already exchanged.

Type of Security Aggresate Amount Already
Oftering Price Sold
Common Preferred
Convertible Seeurities GnehudiNg WaITIIES ), oot e e ee s s nesrias s MY
PUTLICTSIEP TRIETESIS ..ottt emre et eaevestes e see s e et eaas et bea e nsemes s s bensa s et et eme et e e seeesavabeneans $48.531.000* $H8331.0000
Other (Specily e e ettt e eE e e ettt 30 30 }
3L OO ST OT OO OO SOET OOV T PO OO OPOTOU VTP 548.53L000* $48.531.000" _____

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

Fnter the mimber of aceredited and non-accredited investors who have purchased securities in this oftering
and the aggregate doltar ameunts of their purchases, For offerings under Rule 504, indicate the awmber of
persons who have purchased seeurities and the aggregate dollar amount of their purchases on the total lines.
linter "0" if answer is "none” or "zero,”

!J

Aggregale
Number Deollar Amount
[nvestors of Purchases
ACCIEUIIEU BIVESTOTS Lottt st ettt emnae s e a0t b emie e e et re e st 2 bt e s s anesies 30 $48.253.680
N-0CCTEHIEd INVESIOTS L. oit ottt st s sttt en b ema e e e snmer e | $277.320
Total (for filings under Rule S04 0015ttt 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. fthis fiting is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer, to date, in ofterings of the types indicated, in the twelve (12) months prior to the first sale of
seeurities in this offering, Classify securittes by type listed in Part C - Question 1.
Type of Dellar Amount
Security Sold
BIIE S05 et ettt et b e et R et £ttt e e e eeeat e e b a bt b
REZUIILEOI A oot ittt sttt bt ee et et eeae b b eme e st st e b et s e eeensems e b b rm e eee e et ren st et rrae s h)
Rule SO e, 5
4. a. Fumnish 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
he given as subject to future contingencies. It the amount of an expenditure is not known. furnish an
estimate and check the box to the left of the estimate.
Transfer ARENT'S FEES e e OSSOSO TU OO OO OPOTOUOROPOO B 50
PrnUng and ERGTAVINE COSIS. ..ottt ettt ittt e eets s st e ee bt ee st tee st resex s et emes s et st s oot ese st e s seebess e s et st smsesmsemessat s st eenseseeassetnrees " 50
Legal Feus et e m 50
ACUOMITING FEES .o et ettt e cs oottt 142 e2e 42t AR eA 8 sts et 4 RE S5 s A b eb e e s e A b et b1 nesene e ent e . 50
FEEIIEURIIIE FRUS . oo ettt ee ettt ee e s e e e aea et a e e ea e e ee e et b R b re e e e e an e Rt et 4ot ee et e e - B 50
Sales Commissions (specily finders” fees separately) ® 50
Other Expenses (Idemify} oo et A A A s ea eSS b e et ene st teernes eearn - u 50
L O OSSOSO USSR OO PO LI YPA

* Amount outsianding at any one time. For purposes of Form D only. the conversion rate at 1/2/09 was used: €1=51.3866. / ** Expenses will not be paid from
proceeds of the offering.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. lnter the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished in
response to Part C - Question 4.a. ‘This difference is the "adjusted gross proceeds 10 the BSSUCE." ...

4
$48,531.000
5. hdicate below the amount of the adjusted gross proceeds to the issucr used or proposed to be used for each of the purposes shown. If the

amuunt for any purpose is not known, lumish an estimate and check the box to the tefl of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments To

Affitiates Others
SARAFIES AN BEES .. ovvvo oottt er b raa e et ettt en e e e S s
Purchase of real estate ............. USSR ST PSP OO PSPPI B .}
Purchase, rental or leasing and installation of machinery and eQuIPMEDT ........o.co.ooveeeeicrnr e rcecrcns b )
Construction or leasing of plant buildings and FRCIlIGES ... s s
Acquisition of other businesses (including the value of securitics involyed in this offering that may be |
used in exchange for the assets or securities of another issuer pursUANE IO @ METEET) ...ocviieviereercereeennas R 1%
Repayment of indebledness ...ttt SOV ) 1s
WOIKINE CAPIIAL........oocvir it et i or b ere st st sases b s s ses st s seees s Shme s emermstesaressobestaa b remt b bm s benae et br s ri% ()3
Other (specify): Investments and related costs (s $48,531,000

A} s

GO TOIALS ... et d s e e e at e e ana s s emnne s s W$48,531,000
Total Payments Listed (columns totals added)............cccooooroeiieicrsere et s enebaene 8 548,531,000

D. FEDERAL SIGNATURE
‘The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is fited under Rule 505, the following signature constitutes
an undertaking by the issucr to fumish to the U.S. Securities and Exchange Commission, upon written request of its stafT, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

A
Issuer (Print or Type) Signgure A ! Date
CETP li Co-Investment. L.P. L uﬂ Fcbrunrth{. 2009

Name (Print or Type) Title (Print or Type)
R. Rainey Hoffman Attomey-in-Fact for
Director of CETP Il GP (Cayman} Limited, the general partner of CETP 11 Co-Investment,
LP
ATTENTION

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