1916976

OMB APPROVAL
UNITED STATES -

SECURITIES AND EXCHANGE COMMISSION O ey ovember 30, 2001

Washington, D.C. 2054% Eslimated average burden
hOUTS PET FeSpOnse........ 18.00

FORM D
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.)
HedgeForum Citi Renalssance 11, LLC
Filing Under (Chock bos(cs) that apply): | Rule 504 [J Rute 505 B4 Rule 506 {1 sectionae)  [] uloe

Typeof Filing:  [X] New Filing

D Amendment T ——————
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer BEST AVA] LABLE CO P\f:

Name of [ssuer ( D check if this is an amendment and name has changed, and indicate change.)

HedgeForum Citi Renaissance 31, LLC (the “Company™) /

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone' Number (Inchuding Code}
731 Lexington Avenue, 25™ Floor, New York, NY 10022 (212) 5598170

Address of Principal Business Operations  {Number and Street, City, Siate, Zip Code) Tclcphone Number (Including Area Code)
(if differemt from Executive Oflices)

Briel Description of Business Investment vehicle

PROCESSED .

Type of Business Organization

[J comporation [] timited partnership, already formed B other (please specify): » limited liability coridfHY [ 1 2007
D business trusi D limited pantnership, to be formed L.

] Month Yeor TR
Actual or Estimated Date of Incorporation or Organization: m m E Actual D Estimated Ftansiay

Jurisdiciion of Incorporation or Organizotion: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction} D El

e —————
GENERAL INSTRUCTIONS
Federal:
Who Musi File: All issers moking an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.50) et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the ofTering. A notice is deemed filed with the U.S. Securities and Exchange Commission
{SEC) on the carlier of the date it is restived by the SEC at the address given below or, if received at that address afler the dote on which it is due, on the datc it was meiled by United
States registered or certifiod mail 1o thal address.

Where to File: ).S. Sccurities and Exchange Commission, 450 Fifth Street, N.W,, Washingion, D.C. 20549.

Coples Required: Five ($) ropics of this notice must be filed with the SEC, one of which must be manuslly signed. Any copies nol manually signed must be photocopics of the manually
signed copy or bear lyped 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 materiol changes from the information previously supplied in Parts A and B. Pan E end the Appendix need not be filed with the SEC.

Filing Fee: There is no feder! filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of secunties in those states thal have sdopted ULOE snd that have adopted this
form. lssuers relying on ULOE must file a separote notice with the Securilics Administrotor in each stote where sales are 1o be, or have been made. IMa state requires the payment of 8 fec
as 0 precondition 1o the claim for the exemption, 8 foe in the proper amount shall eccompeny this form. This notice shall be filed in the appropriate states in sccordance with stase law.,
The Appendix to the notice constitutes & pan 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 foss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

. 2. Enter the information requested for the following: '
L Each promoter of the issucr, il Lhe issucr has been organized within the past five years;
. fﬁach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mare of a class of equity sccurities of the
issuer;
L] Each executive officer and director of corporate issucrs and of corporate general and managing partners of parinership issuers; and
. Each general and managing pantner of partnership issuers.
Check Box{es) that Apply: & Promoter D Beneficial Owner E] Executive Officer D Director E Managing Member

Full Name (Last name first, if individual)
Amacar CPO, Inc. (the “Managing Member®)

Business or Residence Address (Number and Street, City, State, Zip Code)
1021 Maxwell Mill Road, Suite D11, Fort Mill, 5C 29708

Check Box{es) that Apply: D Promoter EI Beneficial Owner D Executive Officer D Director @ Investment Manager

Full Name (Last name first, if individual}

Citigroup Alternative Investments In¢.

Business or Residence Address (Numbey and Street, City, State, Zip Code)
731 Lexingion Avenue, 25™ Floor, New York, NY 10021

Check Box{es) that Apply: D Promoter l:l Bencficial Owner D Executive Officer D Director E President of the
Managing Member

Full Name (Last name first, if individual)
Johnson, Douglas Kirby

Business or Residence Address (Number and Street, City, State, Zip Code}
1021 Maxwell Mill Road, Suite D11, Fort Mill, SC 29708

Check Box(es) that Apply: ] Promoter [) Bencficiat Owner [ Exccutive Officr [ Director X Vice President of the
Managing Member

Ful) Name (Last name forst, if individual)

Echevarria, Evelyn

Business or Residence Address (Number and Street, City, State, Zip Code)
102t Maxwell Mill Road, Suite D11, Fort Mill, SC 29708

Check Box(es) that Apply: D Promoter g Beneficial Owner D Executive Officer D Dircctor E Authorized Signatory
Full Name (Last name first, if individual)

Cotion, Sean P.

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

425 Lexington Avenue, New York, New York 0017

(Usc blank sheet, or copy end usc additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

YES NO
1. Has the issucr sold, or docs the issuer intend 10 sell, to ron-accredited invesiors in this OITEFINET. ..o vrrverieremarisssre s sessssrasnes D E
Answer also in Appendix, Column 2, if ﬁlmg under ULOE
2. What is the minimum investment that will be accepted from any individual? ... $250,000*
* Subject to the discretion of the Managing Member to acrept lesser amounts.
YES NO
3. Does the offering permit joint ownership of 8 SINEIE BANT ..ot st e srapss et st bt oot st s rempenss s b pm et sepseess D
4. Enter the information requested for each person who has been or will be paid or gwm, dirccily or md:mlly any commission or
similar remuncration for solicilation of purchasers in connection with sales of securitics in the offering. 1f a person 1o be lisied is an
associated person or agent of a broker or dealer registered with the SEC and/or with a statc or staies, list the name of the broker or
dealer. I more than five {5) persons to bz listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Las1 name first, if individual)
Citigroup Global Markets Inc.
Business or Residence Address (Number and Sireet, City. State, Zip Codc)
338 Greenwich Street, 16" Floor
New York, NY 10013
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All S1BLEs™ 07 ChECK IABIVIAURY SIAES) vvvrrvesresssns s mressrosssriss st sssssssesessnsnsins PG ATl States
[AL]  [AK] [AZ]  [AR] {CA) (€O icn {DE} (D] [FL) [GA) [H]] ()
(] {IN] (1A} [KS] (RY] [LA} [ME} [MD] (MA] (M1} IMN] [MS] (MO]
{MT]  [NE) [NY]  [NH] NI {NM] [NY] [NC] {ND} [OH]  1OK] [OR] [PA]
[R1]) [5C] [SD) [TN] [T%] [ty (vT} [YA) [WA] (WV]  [Wi] [wyj [PR]
Full Name (Last name first, il individual)
Business or Residence Address (Number and Streat, City, State, Zip Code)
Name of Associoled Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States” or check iINdIVIAUAL SIBIES).....ciciot ittt st res e rss s e arsatess2s asssebas et spsyesy bna s aban st 400 SHESERE 1 Fanres D Al) States
[AL) [AX] [AZ]  [AR) [CA] [coj [cn [DE] (DC} IFL) {GA] {HI) (1D}
L) [} [tA} [KS] [KY) [LA] [ME]} [MD) [MA] ™M [MN] {MS) MO}
MT)  [NE] [NVl [NH] [NJ] [NM] [NY] [NC) (ND) (OH]  [OK] {OR] [PA]
[RI]) [5C} [SD]  [TN) [TX) [um (vn {vA) (wa)  [(WV]  [W]) (WY]  [PR]
Full Name {Lasl name first, il individual)
Business or Residence Address (Number and Sureet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Soliciled or Intends to Solicit Purchasers
(Check “All S1a1e5” o cheCk IMAIVIBUDS SIBIES) ..ov.cveremcre i ettt s i sstss bt st s s p R SR Re R s S IR R e A pESAR PR Pt s bbb D All States
(AL) [AK]) [AZ}  [AR) CA) [€O] Lo [DE] {DC] [FL] iGA] [H)) [1D)
(i) [IN] {1A] (KS] [KY] (LA] [ME] IMD)  [MA] M) (MN]  [MS5] MO}
(MT]  INE) INVI  [NH) INF) (NM) [NY] [NC) [ND) [oH]  [CK] [OR] iPA)
[RI} (5C} (SD)  TN) [TX] {um [vT) LVA] [Wa) [wv] W IwYl  [PR]

{Use blank sheet, or copy and use addilional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

=

1. Enter the apgregate offering price of secutities included in this offering and the total amount already sold, Enter

“0” if answer is “nonc” or “zero.” I the transaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the sccuritics offered for exchange and already exchanged.

Aggregaie Amount
Offering Price Alrendy Sold

D Common DPrcfcm:d

Convenible Securities (including WaITANIS)... ...ovvreervrrcarmermermersinssrmsrecrss s s sstssssscsst st s s s siss 9 -0-
Partnership INEETEStS ..o evcrenrnccrr e ncrenenersmsasnsss roserense
Other (Specify _limited liability company interests) reerreserressmsees s sensmsssteeereenenneee 3 5,000,000 000
‘ TOUL..ceeeee e tare st s smssnraarensssnsss s sas e sasnsssnsrsars s ecsnssessrsssumasntostossesssensessenennannees 9 35000,000,000

TYPe of SECULTY oo ins e e e s

-0~
-
7871,552,854.30
T47,552,854.30 \

Al ] w2 W

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 doflar amount of their purchases on the 1otal fine. Enter "07 if answer
is *'none” or “zero.”
Aggregate
Nuomber Dollar Amount
Invesiors of Purchases
ACCTEAILED TIVESTORS ... 1cuouresrarr s errecsvorsrronrsersees et set s sessarss sopose b et e msamass sebussnssesms s smss srasmmsnmssanyenrent e s satpeEbeE 08 1,181 $  747552,85430

NON-ACETEHIIER INVESIOIS 1.ouiviviiirivesersra s ierevssesressarsass esams setaet os ot sossus rog dnpentemrincssastasbessaba bus sesshmmastseseebesesbE SIS -0- 5 -0-
Total (for filings under Rule S04 0nly) ..ot e st s NA s NA

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

3. If this filing is for en ofTering under Rule 504 or 505, enter the information requested for all securitics sold by the
issuer, 1o date, in offerings of the types indicated, in the 1welve {12) months prior to the first sale of securities in this
offering. Classify securitics by type lisied in Pant C - Question 1.

. Type of Dollar Amount
Type of offering Secority Sold

RUlE 505 ......ooiminmissreamnssnsserssarienvensansassanion RPN NA NA
REBUIBION A ..o ert it it saas et e an s e pr e s et s e e e LR RSO B AT TS NA NA
TOBY. c.cve e crerr s ittt b i s bt b s b b s b b e NA NA

| A e W

4. 3. Fumish 8 statement of all expenses in connection with the issuance and distribution of the segurilies in this
offering. Exclude smounts relating solely 1o organization expenses of the issuer. The information may be given as
subject to future contingencies, If the amount of an cxpenditure is not known, fumnish an estimate and check the box
10 the lefl of the estimate,

THBNSTET ARETI'S FOES..ouvririienirrereimsstese et sessios s soms s aseasbsosted s 038004t 10284 R 40048 48 0 R PR 2 F TR RO AT o0t p s s b D $ 0-

Printing and Engraving Costs .........cccooooviemucrienneee. et bR AR R8st E (L I

Legal FEes ..o Cerst st b e s R p e b s arane 3*

ACCOUNUNE FEOS ..ot i s sy smssssesm e srssar [OSRRN E [

Engincening Fees ........ D (3 0

Sales Commissions (specify finders® fees sepamtely).....cvenen. D [ 0.

DT EXPENSES (MEIIFY) e e ereeresesseses e et ettt 58 0814805 s 8RR 5

TOMBL .ot ettt b e sbr e b b s e e e R AT R
*All offering and organizationa) expenses are estimated not 1o exceed $100,000°,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the diffrence between the aggregate offering price given in response to Pant C - Question } and total
expense furnished in response to Pant C - Question 4.a. This difference is the “adjusied gross proceeds to the
[1E3T7 U SUOTN bR R e e e 54,999.900,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for cach of the
purposes shown, 1f the amount for any purpose is not known, fumish an estimaie and check the box 10 the left of
the estimate. The tolal of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Pant C - Question 4.b above.

Payments to

Officers

Directors & Payments to

Affilintes Others
SBIANES AN 1065 ... v vrrrrsrsrsssmer s N Os
PUTCIASE OF FEBI ESIBIE 1uvvvvevvarssercsrcresrstsersnremientens st eesesse eass sesssas sasmsemsseeme sese e st er et b e se bAoA b4t s RS 1 ra b rab RS e D $ -0- D 5 -0-
Purchase, rental or leasing and instaliation of machinery and equipment ... e D s 0- D 5 -0-
Construction or leasing of plant Buildings and FaCHIES...........rcorroeero e sosrreerrsreesnessssrsrnnes L3 0= Os  »
Acquisition of ather 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 (o 8 METer)...ocoveeecrnes JE S s AR AR Ep S D 5 - D 3 0-
REPAYMEN! OF InAEbEANESS ...vromrerer s erecseres : eesss st s o s o
T e 0 Os o Os
Other (specify) _lnvestment Capital investing in masier feoder £ se009000000 [Js o

s 0 Os o

COMIMN TOALS ... ittt ekt st rems et s r e e reos e mrep oo e s e seeaeebe set s mesne be e 3 e SESEShbrbe bhe chE A a RS RSP hm e @ $4,599 900 060 D $ -0-

Total Paymenis Listed (cotumn totals pdded).... E $4.999,900,000

D. FEDERAL SIGNATURE

The issver has duly caused this notice 1o be signed by the undersigned duly authorized person, If this notice if filed under Rule 505, the following signature constitules
an undertaking by the issuer to fumish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant 1o paragraph (bX2) of Rule 502,

Issuer (Print or Type) Signature Cate
HedgeForum Citi Renalssance |1, LLC /D /&‘ /; OO;

Name (Print or Type) Title of Signer (Print or Type)
Sean P, Cotton Authorlzed Signatory of the Company
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, HedgeForum Citi Repaissance II, LLC (the “Company™ does hereby appoint
Sean P. Cotton of the City of New York and the State of New York, its true end Jawful attormey for and in the name of

BedgeForum Citi Renaissance T1, LLC 10 exceute and file a filing on Form D with the Securities and Exchange Commission
and other filings on Form D and consents to service of process in all States of the United States, the District of Columbia,
Guam, Puarie Rico and the U.S. Virgin Islards in connection with, but only in comection with, the qualification of securities
of HedpeForum Citi Renaissance I, LL.C under Regulation D as promulgated under the Securities Act of 1933, es amended,
and the state sceuritics or “Blue Sky™ laws of the States of the United States, the District of Columbia, Guam, Puerto Rico
and the U.8, Virgin [slapds under which BedgeForum Cili Rennissance TI, LLC is required to submit such documents to
qualify such scouritics, hereby grantiog unto such atiomey full power and suthority to perform ali and cvery ect or thing
whatsoever required to be done as HedgeFojum Citi Renaissance I, ELC might or could do in such connection, bereby
ratifying and confirming all that such aitorney shall lawfully do or cause to be done in virtus hereof,

THIS POWER OF ATTORNEY shall expirc and ierminate on March 30, 2008,
IN WITNESS WHEREQF, I have executed this Power of Attomney thi‘ticr day of October, 2007,

By

Evelyn Echevarmia

Title; Secretary of AMACAR CPO,
Inc., the menaging member of
the Company

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATEOF _NORTH CAROLINA )

COUNTY OF MECKLENBURG )

On this 2th_ day of October, 2007, before me Patricia C. Harris , the undersigned
officer, personally appeered Evelvn Echevprria, known personally to me to be the of AMAC ne., the

Managing Member of the above vamed limited liability company and acknowledged that she, as an officer being authorized
50 to do, executed the foregoing instrument for the purposes therein contained, by signing the name of the jimited liability
company by berself as an officer, '

IN WITNESS WHEREOF 1 have hercumtoe sct my hand and official seal.

W\ #y
SO\ A :
S\‘ &Q.\....-' -.,_‘?,9 Nolsry Public

‘\\||||"l”,
\ () [/

[Notaria] Seal]

h= My Commission expires; 10/14/2011

\) E




