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UNIFORM LIMITED OFFERING EXEMPTION Dlm REGEWEID

Name of Offering (L] check if this is an amendment and name has changed. and indicate change.)

Crestview Partners ||, L .P.

Filing Under (Chack box{es) that apply}: [ Rule 504 I Rule 505 B4 Rule 506 [] Section 4{6) CJULOE
i @ Amendment

. _Enter the mformation requesled about lhe issuer ]

Name of Issuer {[J check if this is an emendment and name has changed, and indicate change.)
Crestview Partners |}, L.P.
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Address of Principal Business Operations {Number and Street, City, State. Zip Code} Telephone Number (Including Area Code)
(if different from Executive Offices)
PROCESSED

Brief Description of Business [ | ¥
APR 15 2008 “\\
08043988

THOMSON
Type of Business Organization FINANCIA‘-

[J corporation [ limited partnership, already formed (O other (please specify):
[J business trust O limited partnership, 1o be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: O Actual [0 Estimated

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

GENERAL INSTRUCTIONS

Fedearal:
Who Must Fila: All issuers making an offering of securilies in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 210.501 et seq. of 15
U.8.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities 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, if received at that address alter the date
on which it is due, on the date it was maited by United States registered or certified mail 1o that address.

Where fo File: U.S. Securitles and Exchange Commission, 450 Fifth Street, NW., Washington, 0.C. 20549,

Cepies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any coples not manually signed must be
phatocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain al information requested. Amendments need only report the name of the issuer and offering, any changes
thereta. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part & and the Appendix
need not be filed with the SEC,

Fifing Fee: There is no federal filing fee,

State:

This nolice shall be used to indicate reliance on the Unitarm Limited Offering E xemption {(ULQE) for sales of securilies in those states that have adopted
ULOE and that have adopted this form. Issuers reiying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. 1f a state requiras the payment of a fee as a precondition to the claim for the exemption, a tee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix in the notice conslitutes a pan of this
nolice 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 collection of information contained in this form are not required to
respond unless the form displays a currently vaild OMB control number.
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Enler_lh formation requestec for the ov}i_ng:

. Each prometer of the issuer, if the issuer has bean organized within the past five years;

Each executive officer and director of corporate issuers anc of corporate general ang managing partners of partnership issuers; and
Each genara! and managing pariner of pannership issuers.

Check Box(es) that Apply: Promoter Beneficial Qwner -[j Executive Officer ] Director B¢ General andlor
Managing Partner

Full Nams (Last name first, if individual)
Crestvlew Partners || GP, L.P., as ganeral partner

Businass or Residence Address (Number and Street, City, State, Zip Code)
667 Madison Avenue, 10" Floor, New Yark, NY 100865

Check Box{es) that Apply: E Promoter E Beneficial Qwner {0 Executive Officer El Director E General andfor
Managing Partner

Full Name (Last name first, if individual)
Crestview, L.L.C., as general panner of Crestview Partners || GP, LP.

Business or Residence Address (Number and Street, City, State, Zip Code)
667 Madison Avenue, 10" Fioor, New York, NY 10065

Check Box{es) that Apply: {J Promoter (] Beneficial Owner @ Executive Officer E Diracter E General and/or
Managing Partner

. Each beneficial owner having the power to voie or dispese, or direct the vole or disposition of, 10% or more of 2 ¢lass of equity securities of the issuer;

Full Name (Last name first, if individual)
Volpert, Barry

Business or Residence Address {(Number and Street, City, State, Zip Code)
clo Crestview, L.L.C.. 667 Madison Avenue, 10" Floar, New York, NY 10065

Check Box{es} that Apply: [J Promoter ﬂ Beneficial Qwner & Executive Officer E] Director ] General and/or .
Managing Partner

Fulh Name {Last name first, if individual)
Murphy, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Crestview, L.L.C., 667 Madison Avenue, 10" Flocr, New York, NY 10065

Check Box(es) that Apply: ] Promater ﬁ Beneficial Qwner E Executive Officer [ Director [5 General andfor
Managing Partner

Full Name (Last name first, If individual)
Keith, Wing

Business or Residenca Address {(Number and Street, City, State, Zip Code)
clo Crestview, L.L.C., 67 Madison Avenue, 10" Ficor, New York, NY 10065

Check Box{es) that Apply: [J Promoter BJ Beneficial Owner El Executive Officer -D Director [} General andior
Managing Partner

Full Name (Last name first, it individual)
Rainwater, Richard E.

Buginess or Residence Address (Number and Street, City, State, Zip Code)
777 Main Street, Suite 2250, Fort Worth, TX 76102

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

20f4
{NY) 06249030 FORMDidomestic. reg.d.04.08 doc




FFERING PRICE; NUMBER OF INVESTORS: EXPENSES AND USEOF PROCEEDS

Enter the aggregale offering price of securities indiuded in this offering and the total amount
already sold. Enter "Q" if answer is “none” or “zera.” If the transaction Is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate
Offering Price

Type of Security
[ O OO SO PSP O POP SR OTUOPOOTRO U PPTPPSROPRIN

Amount
Already Sold

] Preferred
Convertible Securities (INCIUGING WAITENIS) .........cveruiereeuemsssissansns essrsssssrssninsiossomns 9

[ Common

$

PARNEISTED IVEIESIS. ... cevrerrrrmserrsseessessssemsesinsssensessssssismmssssssrsessersorsensanssorosrosmmeeees 21147.650,000

$1.147,650,000

Other (Specity ) 3

5

TOUl cooniniiieiee e e $1.147,650,000

$1,147 650,000

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and nop-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 lines, Enter “0° if answer is
“nene” or “zero.”

Number
Investors

ACCTETNED INMVESIONS 1rvvreeeeecereecaceeeessr e seessesssesersssresessesssenstessrmsasesssstassenttietesnsssinisnsenss OO

Aggregate
Dollar Amount
of Purchases

$1,147,650,000

NON-BCCrEdIEd INVESIONS ...\ oo cocereerirce s ssee e eeeseeses s e saneenseeesemseerenereesennteentsemesianes O

30

Total {for filings under Rule 504 only)........ccocv e vervvinnas

$

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

If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, t¢ 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
Pan C — Question 1.

Type of

Type of offering Security

RUIB S0 ..ot st e s e e s e

Dollar Amount
Scld

REGUIBHON A .ot b ar e e e s

Total e

@ oY |0 |0

a. Fumish a statement of all expenses in conneclion wilh 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. (f the amount
of an expenditure is not known, fumish an estimate and check the box to the left of the
estimate,

TrANSIOr AGRNTS FEBS 1.t s as s res s s s bes s ra L £o bR 4e o1t e emeessees piaTsers 1 e e s e n st e e sy e ae e saeeearsananbans
Printing and ENGraving COSIS......criiiiiririiiianiesriiens et e iesssessee e sinas e s cema s s e e b e e p e et b
LBGAI FES. oot ecriis ittt o bbb bR R R SR ER AR S4TSR RS h e S 1 ek e e
ACCOUNLING FBOS o ittt it csraeiis e itira i et e rrias s se s s At e a et s b s 4 s e nt maa st messeabesaerataesmbe S oes s entn e e ees hens smsd b basb e bt ikt e bbe s
ENGINEEIING FBS 1vvsmeniec ettt e ceeee e ren s er s f e A1 L 12 TS LS RE A4Ra 8o AT bR RSP AS SRS e P AT e AT e RS
Sales Commissions {specify finders' feas 5eparataliy)..... ..o e e e e s

Other Expenses (identity)

B - 1 P TP POV T PSPPI
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5

$13.200 B
$1,031,370

$

5

s —_—

$528,000
$1,572,570




FFERING PRICE; NUMBER OF INVESTORS; EXPENSES ANDUSE OF PROCEEDS

b.  Enter the diference between the aggregate offering price given in response to Pari C
- Question 1 and total axpenses in response to Part C — Question 4.a. This difference is
the “adjusted gross proceeds 10 Ihe ISSUBE." ... e e s s rs e $1,146.077,430

5. Indicate below the amount of the adjusted gross proceads to the issuer used or proposed
to be used for each of the purposes shown. If 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 equal the adjusted gross proceeds to the issuer set forth in response to Pert C
- Question 4.b above.

Payments to ‘
Cfflcers. Directors Payments To ‘
& Afflliates Others
SAIZHES AN FBBS ..ot eesicrreeesiceiereas e sessssersrarssssaesa e sraarsseassrasstaes s bsarcbnb b s assh s asaes O s o s ‘
PUIChase of Feal B51818.......ovreiir ittt e a1 e O s o s |
Purchase, rental or leasing and instailation of machinery and equipment.................... [ 0 8 _
Construction or leasing of plant buildings and facilities. ... T O ¢ o 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 encther issuer
PUESUANE 10 8 METGET) 1o.vvoisereenrssensssrsrasessssrssssessasssessrosessasssanssnsssasssenssesssnssossessesnecsioond O 3 o s
Repayment of INAEBIBANESS ....cve.ccerreerveeriecrsessanerasencssosnsssessssasssasscsmsiesrcncsseriossrmesrse L) 3 o &
VVOTKING CAPIAL . -ves- et eeceress e emsissssessonersessessesssssenssisenmssarsssssmsinisssciseene [ 8 0O 8
Other {specily):  Private equity and equity-related investments g ¢ K §$1.146,077.430
0o $ O $
COIIMI TOWIS v evee1eeeeeeee e eeeseeeesmaeseeeeebbe s eemeseeseresstsesssrsssssrmsssssssssmssssonssionserceneees L ¥ bA  $1,146.077.430
Tota! Payments Listed (column 10tals added)...........ooocvmiicnsninnessinisns e K $1.146,077.430

i fd ] e st e L EDE ;
B = i A R e P Wi £ i B It e S ot Ay sl G T T
The issuer has duly caused this notice (o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signalure

conslitutes an undertaking by the issuer © fumish to the .. Securities and Exchange Commission, upon written request of its staff, the Information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature \ﬁ . Date
Crestview Partners I, L.P. %Q/Tt_bt ‘ Aprt 3 . 2008

Name: of Signer {Print or Type) Title of Signer (Print or Type)
Chief Operating Officer of Crestview, L.L.C.. as General Pariner of Crestview Pariners I} GP, L.P.. as
Wing Keith General Pariner of the Issuer
ATTENTION ‘
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.) | |
|
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