’ FbRM D UNITED STATES IU‘Q_I )-75/ OMEB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number,  embe s oo
Washington, D.C. 20549 Estimated average burden
hours per response........ 16.00
FORM D

NOTICE OF SALE OF SECURITIES SEC USEONLY

PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATEl REclE'VED

Name of Offering ( | " check if this is an amendment and name has changed, and indicate change.)
CAl Hedge Fund Partners, L.P.

Filing Under (Check box(es) that apply. | Rule504 | | Rule 505 X Rrute 506 {] sectionaey [ ] utoe

Typeof Filing: D New Fiting [ ] Amendment C W

A. BASIC IDENTIFICATION DATA

Name of [ssuer ( D check if this is an amendment and name has changed, and indicate change.) 07071877
CAI Hedge Fund Partners, L.P. (the “Partnership™)
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

c/o Maples and Calder, PO Box 309GT, Ugland House, South Church Strect, George Town, Grand | (704) 365-0569
Cayman, Cayman Islands
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Briel Description of Business I[nvestment vehicle,

Type of Business Organization PROCESSED

D corperation @ limited partnership, already formed E other (please specify):

[ business rust [ ] timited partnership, to be formed JUL ? ll_m
Actual or Estimated Date of Incorporation or Organization: m ﬁl g Actual D Estimated THOMSON

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

GENERAL INSTRUCTIONS
Federal:
Who Must Fite; All issuers making an olfering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6}.

When 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 carlier 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 certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549,

Copies Required: Five ($) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies nol manually signed must be photocopies of the manually
signed copy or bear typed 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 material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee. There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. lssuers relying on ULOE must file a separate notice with the Sccuritics Administrator in each state where sales are to be, or have been made. Ifa state requires the payment of a fec
as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this fonm. This notice shall be filed 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.

lof 8
SEC 1972 (2-99)



B. INFORMATION ABOUT OFFERING

YES NO
1. Fas the ‘ssuer sold, or does the issuer intend 10 sell, to non-accredited investors in this OffErNg?.........c..cooevvovormeireere e creenisssnarenin [:l E
Answer also in Appendix, Column 2, if filing under ULOE
$250,000;
2, What is the minimum investment that will be accepted from any individual? ..o £5,000,000*
* The minimum investment is $250,000 for Class A Interests and $5,000,000 for Class B Interests, although Citigroup
Alternative Investments LLC may accept lesser amounts.
YES NO
3. Does the offering permit joint ownership of a SINELE UNI? ... e s st seb b & D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or stales, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name {Last name first, if individual)
Citigroup Global Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
390-388 Greenwich Street
New York, New York 10013-2396

Name of Associated Broker or Dealer

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

(Check “All States” or check individual StAleS} ... e e et s E All States
[AL] [AK] [AZ) [AR] [CA] [CO] [CT] (DE] [DC] [FL] [GA] [HI) (D]
[IL] [IN] [IA] [KS} [KY] [LA] [ME] [MD] [MA] [M1] [{MN] [MS] [MO]
[MT] [NE] [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] [oH] [OK] [OR] [PA]
[R1] [3C] [sDj [TN] [TX] [UT] [(VT] [VA] [WA] [(Wvl  [Wl] [(WY] [FR]

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 INdividual SIATES).......c..ooveice i ettt e T D All States
[AL] {AK] [AZ]  [AR] [CA] [CO3 [CT] [DE] [DC] [FL] (GA] [HI} {ID]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [Mml] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI} [5C] [SD]  {TN] {TX] {un [VT] [VAl [WA] (wvl  [WI] [WY] [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 individual States) ............. l:, All States

[AL]  [AK] [AZ]  [AR] [CA]  [CO] €T (DE] (DC] [FL] [GA]  (HI] [1D]

(1] [IN] (1Al [KS] (KY]  [LA] [ME] (MD)  [MA]  [MI  [MN]  [MS]  [MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM}  [NY] [NC)  [ND] [OH] [OK]  [OR] [PA]
{RI] [SC] [SD] TN} (TX}  [UT] [VT] [VA}  [WA]  [WV]  [W]] (wy]  [PR])

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

1. Enter the aggregate offering price of securitics included in this offering and the total amount already sold. Enter

“0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

. Aggregate Amount
T, S LY cenrurueesearaesssieaneesaere et eere s ans e e sn et SRR AL AR LSRR A4S H SRR S s bnh et Erna s e r LA s st a R
ype of Secumty Offering Price Already Sold
b -0- s -0-
s -0- s -0-
D Common D Preferred
Conventible Secunties {including warrants} e § -0- 3 -0~
PAMINETSTIP IMTETESES .....c..ocetivccsieresiassensars s ssreresnssreemes st s s s st et sh s on b nm b e e b asE b s ean s b s ebe s a s ansan e e ) 0- 3 0-
Other (Specify Class A and Class B Limited Partnership [NErests). ..o § 600,000,000 $ 47,000,000
TOUAL o111 veeevereesesceesssess s sesa et esssasbonssseens e dnms b sac 4 bt H AR SRR SR PR AR oE RS A era s s e b e b bt $ 600,000,000 $ 47,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total line. Enter “0” if answer
is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchascs
ACCTEAIIEN INVESIOLS ...vvecvevcerievemsreeeasesees s istsbaber s s b bt a4 rre 420 bt eo b h e R e an s E e s am e e aE e sab e R e e s 18 $ 47,000,000
NON-ACCTEAIEA IMVESIONS ..ot eveeceeetesceressees s s sss g ceemeerecs e emees s secd ST EASE TR AT b TSSO n b et et bbb -0- $ -0-
Total (for filings under Rule 504 only) NA 3 NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this 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 securities in this
offering. Classify securities by type listed in Past C - Question 1.
. Type of Dollar Ameunt
Type of offering Security Sold
RUIE 505 oottt este e em e ce et s et b sttt s ae b e s s e st S beas e sam bt s a8 AR AR TR E RS AT YRR SRS LS NA b NA
REBUIAION A...ocoieiier ettt smssme s rss s s s as e a1 o8R8 ER TSR NA 5 NA
RUIE S04 oot iecte s st e or st e iresres e steberestebereseeseseseanssabEac 4B Eeb s HAbE SR ERA RS S beas bR a R R e R e R s an LRSS E e AT LR et NA 5 NA
LT | OO U OO VYUY PIORORPPORN . NA 5 NA
4. n. 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 future contingencies. Lf the amount of an expenditure is not known, fumish an estimate and check the box
to the left of the estimate.
TAnSTET AZEN'S FEES.....eiiiiiriiricnsis e creiem it st sas b s sesie s s s re e en bR g s 0o e AR AR S St X $ 0-
Prnting and ENGIaving COSLS .......co.civrreriiiosionsisiretesiestssiassss ssstsssess b e840 E bbb e AR b E $ 3,000
LEBAI FEES ...voevvvvoeeeerenescuens et sraseesems et s sbaas b barba s bt e b bbb 8 SR8 £ eEE A e E s 180,000
ACCOMIENE FEES 111 v e oce ettt e bbb TS s b 1L TR P4 S8R s a s a0 E $ 5,000
ENZINEETIIE FEES 1o.cvvvivenirires oo ricessiesssbemtiestomsssbmree s saa b besE a1 o8 e R0 4010 e TSR BT EATE P S E s 0
Sales Commissions (specify finders” fees SEParately)... .o e s E [3 423250
Other Expenses (identify) Travel and mMiSCellaneous ............oivieee it s bbb s E [ 37,000
TOUL. et S0 XK s 303000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offeting price given in response to Part C - Question 1 and total
expense furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

FSSUEL.™ . ooveeevee et seeeesteesseeseeseeees e ees e se et ees et e +me e 1ot et et ek sk e e s e e oo eerenommnree ARt e oAb ek e § 599,346,750

A

. Indicate below the amount of the adjusted gross proceeds to the issuer used ot proposed to be used for each of the
purposes shown. 1f 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 listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b above.

Fayments o
Officers
Directorys & Payments to
Adffiliates Others
SAMANES AN FEES .eviirarresirei it ettt ees e et e s et e ees s ems ves oo ens e ees s ems ekt esa ek a8 ba ens bt aba et hat s arben st ae s ares 5 -0- § -0-
PUNCRASE Of TEAI ESIALE ... oot et cev e e v areees s ve 1 emeescr srr s sms g smvsasssem et emsanssesams ssnms sns smmnermmnmnan $ -0- $ -0-

Purchase, rental or leasing and installation of machinery and equipment ..., -0-

X X X X

Construction or leasing of plant buildings and facilIties ...........coecee et e neneee $ -0-

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
LSSUET PUTSUANE €0 @ INETEET) . ccuee e ereeescoescas et et ecscms e s ec s o s et et £ s et 18 e e b et st e e e ene et sereniraes

Repayment of INdeBEANEss ......co. oottt st et era et eas et s s s na st a st s e e a s $ -0-

$ -0-

Working capital ................ 5 -0-

XX KX

COhher (specify) _Portfolio Investments $599,346,750

X
X
X
X
s 0 s o
X
X
X
X
Y

Ks o $ -0
COMITN TOMAIS e e MKs .o $599,346.750
Total Payments Listed {column totals added) .........ovooooresoeeoes oo s 599,346,750

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice if filed under Rute 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exghange Copffyissian, upon written request of its staff, the information furnished by the issuer to any
non-accredited investar pursuant to paragraph (b)}2) of 3‘@2_ /‘ ?

Issuer {Print or Type) tgnal Date

CAl Hedge Fund Partners, L.P. / 0 7'/ 0 B /2 \% 0 7

Name (Print ar Type) Titl{o/f‘signcr {Brint A Type) !

Douglas K. Johnson President of Amacar Cayman Inc., the General Partner of CAl Hedge Fund Partners, L.P.
ATTENTION

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