" N
Name;iof Offering {check if this is an amendment and name has changed, and indicate change.)

Indochina Land Holdings 2, L.P.

. \\\\\\\\\\\\\\\“\\\\\\\\\\\\\\\\\\\\ , Washington, D.C. 20549 L Expires:_April 30, 2008
) ) . Estimated average burden
065351 . l FORM D , Nrs per rcsponsc 1]6»00
- NOTICE OF SALE OF SEC SEC USE ONLY;
PURSUANT TO REGULATION Prefix Serial
_ SECTION 4(6), ANDIOR & ‘
UNIFORM|LIMITED OFFERING EXEMPY) DATERECEIVED

Filing :Under (Chack box(es} that apply): [ ]‘IRule 504 [ ¥ Rule 505 [X] Rule 506
Type of Filing: [] New Fllmg [X] Amendment )

: []S;ection 46) {JULOE

PSR ER R i {ABASICTOENTIFICATION BATA -y i b TR e
1. Enter the information requested about the issluer I ! ' i
Name of Issuer (check if this is an amendment and name has changad, and indicate changs. ) I I !
Indochlna Land Holdings 2, L.P. : ]
Address of Executive Offices (Number and Strec!at City, Stats, Zip Code) ' Te:ephon'e Number (incl. Ara:a C&FJ'O)
HSBC Institutional Trust Services (Asia) lelted L :

39th Floor Dorset House Taikoo Place, 979 rl(lng s Road, Quarry Bay, Hong Kong §52 28471931 :

Addreiss of Principal Business QOperations (Number and Stres!, City, Stale, Zip Code) Telaphon;e Number (inci. Areg Code}
(If dlﬂ‘erent from Executive Offices) : :

Capital Place, Floor 9, 06 Thal Van Lung Street District 1, Ho Chi Minh City, Vietnam é4 8 9104855 |

Brief pescnptlon of Business: Acquisition and ownership of real estate ’

Type I‘l'bf Business Organization

[ ] fcorporalion [ X1} limited partnership, already formed [] orther (please specify).
[ 1 business trust [ ] limited partnership, to be formed !

ét Meonth  Year ’ .
Actua;] or Estimated Date of Incorporaticn or Crganization: [4] [2006] |[X] Actual [ 1] Estirhated
Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service abbraviation for Stats;

‘ (CN for Canada; FN for foreign jurisdiction) ! [FI[N]

I
n R |

GENERAL INSTRUCTIONS |

i .
Federal: ! ,
Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15U, S C. 77d{(8).

Whan to Filg: A notice must be filed no later than 1% days after the first sale of securities In the offering. A notice is deemed filed with the U.S.
Secunhes 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
addre?s after the date on which it s due, on the date it was mailed by United States registered or certified mall to that address.

Where to File: U.S. Securities and Exchange Commls\suon 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five {(5) coples of this notice must be filed with the SEC, one of which must be manually slgned Any coples not manually signed
must be photocopies of manually signed copy or bear typed or printed signatures, |

|\
lnformanon Required: A new filing must contain alf 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 Part E and
the Appendlx need not be filed with the SEC.

i
Fifing :Fee: There is no federal filing fee. -
St.ate:I

This nouce shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOQE) for sales of secunt:es in those states that have
adoptad ULOE and that have adopted this form, Issuers relying on ULGE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the clalm for the exemption, a fee in the

|

i
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2. Enter the information requested for the  following. } i
« Each promoter of the issuer, 'fl the issuer has been organized within the past five years;
o Each beneficial owner having the power to vote or dispose, or drrect the vote or disposition of,
H 10% or more of a class of equuty securities of the issuer, |
-‘ Each executive officer and drrector of corporate issuers and of corporate general and managing.
' I' partners of partnership issuers; and i {

!ﬁ
i'

Each general and managing partner of partnership issuers. = i |

X
ll - i !

Check Box(es) that Apply:[ ] Promoter [ ] Beneficial [ ] Executive { ] Dlrector [ X ]General andlor
| Owner Officer j l Managlng Partner

|

|ndo?hma Land Management
Busrness or Residence Address (Number and Strest, Cily, State, 2ip Code)

Caprtal Place, Floor 9, 06 Thai Van Llung Street, District 1, Ho Chi Minh City, Vletnam '

I! . . !

; |

Full Name {Last name first, if individual) .
1

I

Check Box(es) that Apply: [X]Promoter [ ] Beneficial [ ] Executive [ ] Dlrector [ ] General andlor
l Owner Officer P Managing rPartner

[
Full I:lame (Last name first, if individual)

[
Indo’t‘l:hina Capital Corporation ‘ i
Busrness or Residence Address (Number and Street, City, State, Zip Code) . ! |
Capl{fal Place, Floor 8, 06 Thai Van Llung Street, District 1, Ho Chi Mlnh City, Vretnam |

|

1

r - ‘
Cheoik Box(es) that Apply:[ ] Promote‘r [ ] Beneficial [ ] Executive [X}D rector [ ] General ahdlor

d Owner Officer f Managi&q:Partn’er

Full Name (Last namae first, if individual) _ . !
Ryder, Peter R. |
Busrness or Residence Address (Number and Street, Cily, Stats, Zip Cods) i

63 Ly Thai To Street, Floor 4, Hanoi, |‘tr'letrlam | i
'I . ; !

!
!
[
[

Check Box{es) that Apply: [ ] Promoter [ ] Beneficiat [ ] Executive [X]Drrector [ 1 General andlor
l_ | Owner Officer b Managing: Parlner

. i
Full lﬁlame {Last name first, if individual) } _ '
Mayo-Smith, Richmond i

Caplltal Place, Floor 9, 06 Thai Van Lung Street, District 1, Ho Chi Minh City, Vretnam

]

|

! !
Busrness or Residence Address (Numbur and Street, City, State, Zip Code} : i
!

I

i

Check Box(es) that Apply [] Promoter [ ] Beneficial [ ] Executive [X]Drrector [ 1 General andfor
I| Owner - Officer b Managing Partner

Full l?'ltame (Last name first, if individual) _ i
Tung Kim Nguyen . : ' i
Busrness or Residence Address (Number and Street, City, State, Zip Code) |
Capltal Place, Floor 9, 06 Thai Van Lung Street, District 1, Ho Chi Minh City, Vietnam

l
-1
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bheck boxies) that Apply:| | Promoter [ | Beneficial [ | Executive [ A jDirector | | General and/or
Owner Officer Managing’ Partner

Full Name (Last name first, if individual) ,
Fanr}remel Bill ! '
Business or Residence Address (Number and Street, City, State, Zip Code) | '
Capi}at Place, Floor 9, 08 Thai Van Llung Street, Dlstriét 1, Ho Chi Minh (iity, \tietnam
n : : '

Check Box(es) that Apply:{ ] Promoter [ ] Beneficial [ X JExecutive [ ] Dlrector [ ] General andfor
| Qwner + Officer i Managlng Partner

Full Name (Last name first, if individual) i

Nguyen Oai

Business or Residence Address (Number and Strest, City, StateF, Zip Cods} |
Capt;tal Place, Floor 9, 06 Thai Van Llung Street, District 1, Ho Chi Minh City, \(ietnam

Check Box(es) that Apply:[ ] Promoter [ ] Beneficial | ] Executive [X]Dlrector [ ] General ancUor.
. . Owner  Officer i 1 Managing Partner

Full ﬂame {Last name first, if inclividual) ' ;

Cuong, Ngo Phu : r

Busrness or Residence Address {Number and Strest, City, State, Zip Cods)

Capital Place, Floor 9, 08 Thai Van I.'ung Street, Dlstrlct1 Ho Chi Minh Crty, Vletnam
Jl

Check Box{es) that Apply:[ | Promoter { 1 Beneficial [|] Executive [X]Drrector [ ] General andlor
Owner - Qfficer ! Managm Partner

1
i
'

Full r_ldame {Last name first, if individual)
Ninh[ Nguyen Quang .
Busmess or Residence Address (Number and Street, City, State Zip Code)

Capital Place, Floor 9, 06 Thai Van Lung Street, Dlstrlct 1, Ho Chi Minh City, Vletnam !

H : ! |

Check Box(es) that Apply:[ ] Promoter [ ] Beneficial [X]Executwe [1] Dlrector [ 1 General andlor
§ 1 Owner | Officer | ! Managlng Partner
: .

Full Iﬁlame (Last name first, if individuaf) :
Kinnear, Stanley : i

Busmess or Residence Address (Number and Street, City, State, Zip Cods)
Capital Place, Floor 9, 06 Thai Van I_Iung Street, Dlstrlct1 Ho Chi Minh City, Vietnam

Ie [

Checlk Box(es) that Apply:[ ] Promotelr [ ] Beneficial [X]Executlve [] Dllrector [ 1 General andlor

j | Owner . -Officer _ Managing Partner

M ' i
Full Name (Last name first, if individual) ‘ . .

Binh1 Tran Van |

Busmess or Residence Address (Number and Street, City, srete Zip Code) |

Capltal Place, Floor 9, 06 Thal Van Lung Street, District‘l Ho Chi Minh City, Vletnam :

|
l !

t
'

|

!

!

i :
. )
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: *Mlnlmum investment amount may be waived in the drscretlon of the general partner
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited mvestors

in thls offering? E
l Answer also in Appendix, Column 2, if filing under U
2. What is the minimum investment that will be accepted from any individual?

3. Does the offering permit joint ownership of a single umt?_
I

4. Enter the information requested forieach person who has been or will be paid or given, directly or
indirectly, any commission or snmllar remuneration for solicitation of purchasers in connection with

|
JLOE.

|

l
I
|
'
t

Yes ‘
[] (X]
$ 1000 000*
Yes il No
X oIl

sales of securities in the offering. If aperson to be Itsted is an associated person or agent of a broker
oridealer registered with the SEC andlor with a state or states, list the name of the broker or deater If.
more than five (5) persons to be Ilsted are associated persons of such a broker’ ‘or dealer, you may set

forth the information for that broker Jor dealer only. I

r "

Full Name (Last name first, if individual) i
R

\
1

i
!

.. . . ! '
Business or Residence Address (Numbrlar and Strest, City, State, Zip Cods)
§
|

i
|
!

i

Name of Associated Broker or Dealer ;

t

States in Which Person Listed Has Sohmted or Intends to Sollmt Purchasers
(Check “All States” or check individual Istates)

[lALl} [JAK []AZ []JAR []CA [[]CO []CT []DE []DC []FL
[TILj [1IN [JIA [1KS {]KY ([JLA [IME [IMD []MA [}MI
(IMT [JNE []NV [INH [JNJ {JNM [ JNY {JNC []ND []OH

(1] AN States

|
|
[
[
|
I
|

[1GA []HI [}ID
[IMN [JMS [IMO
{JOK [JOR []PA

[]Rlli [1SC [)SD []TN []TX I[JUT []VT []VA [JWA [Jwvi[IwWl [JwY []PI?
i | .

b . ,
Full Name (Last name first, if individual) ! ‘t |
f.i | | !

, ‘
Busiri{ess or Residence Address (Numbtir and Street, City, Sfarel Zip Cods) * '
4 ; | l
i i | !
Nam% of Associated Broker or Dealer ‘ } i
t i ; 1
! : ]
States in Which Person Listed Has Soltcrted or Intends to Salicit Purchasers ! ‘l
(Check “All States” or check individual states) [ All States !

[]AL! [1AK []AZ []AR []CA []CO [1CT []DE [1DC []FL
[]ILI [IIN [1IA [JKS []KY []JLA [IME [IMD [IMA [IMI
[IMT [INE [INV [INH [INJ []NM [ INY [INC {IND []OH
[]Rl' [ISC [I1SD [1TN [JTX [JUT []VT. [IVA []WA [Iwv

I
.I
||

@
i

[IGA [JHI []ID]

[]MN [IMS []MO
[]OK [JOR []PA

[}WI

{Use blank sheet or copy and use addutlonal copues of this sheet, as n}ecessary )

i
{
\
|
i
1
|
i
l
i
|

[IWY []PR
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
soldl Enter "Q" if answer is "none" or zero " If the transaction is an exchange offenng check this box [ ]
and mducate in the columns below the amounts of the securities offered for exchange and already :
exchanged

| Aggregate  Amount Already

Type of Security : Offering Price. Sold .
o3 S NS . $__ o000 's_ 000
T R, SR $_ 000 . $_ 000

| [ ] Common [ ]Preferred I : ,
Convertlble Securities {including WaITANtS) .......oeoereeeesnren, . $ 0.00 $ 0.00 '
PANEISIP INOTeStS ... $ 141,490,000 § 141,490,000
Other _ : $__ o000l ' $__ 000
TOMAN oot $ _ 141,490,000 $_141,490,000

r Answer also in Appendix, Column 3, if filing under UIlOE ' |

} 1

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 secur|t|es and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "ione" or "zero." |

Number of | Aggregate Dollar

ll o l Investors . Amount of Purchases
Accredlted INVESIONS ...\ b s 33 $ 141,490,000
Non-accredlted Investors ................... | ..... 0 '3 0.00

Total {for filings under Rule 504 only) ............................... N/A

. % N/IA -
l! Answer also i in Appendix, Column 4, if filing under UI!OE :
3 f thls 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, the twelve (12) 1 months prior to the fi rst sale
of se]curltles in this offering. Classify securities by type Ilsted in Part C-Question 1.

l Doltar Amaunt
Type of Offering | Typeof Security Sold !
RUIE'S05 ... vov oo eseendene s b 8 i
RegulanonA l: t s ]
RUIE'S0 ... eseesesncrenres o s |
Total . OSSN A N/A $ NA 1

l
4, a 1Furnls'.h a statement of all expenses in connection wuth the issuance and dlstnbutlon of the securities
in th:s offering. Exclude amounts relating solely to organization expenses of the issuer. The information

may be given as subject to future contingencies. If the amount of an expenditure i is not known, furnish an

estlmate and check the box to the left of the estimate. ‘
Transfer Agent’'s Fees .. T F T A X $ 0.00
Prlntmg and Engraving Costs | [X]' $__10,000
Legal Fees .. e e s __s00,000
Accountlng Fees | [], §
Eng:_r!\eenng Fees ! . [1 §
Sales Commissions {specify finders’ foes separately) ................. eeeeeser e _ X] $ 0.00
Dealer Manager Fee .. etk X]. $ 0.00
Other Expenses (identify) l [l s
Total I (X]: $__ 510,000
. ;| ! !
fT | | |
! ) : : : i
/. CHGO1\30787356.2 50f11 ! | l
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Questlon 4 a. Thrs difference is the "adjusted gross proceeds to the issuer.” t }

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. |f the' amount for any purpose is not known,jfurnish an estimate and
check the box to the left of the estlmate The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response toPart C — Questron 4.b above. .

|
Salaries and fees..........ccooeeimiivenii e
Purchase of real estate .................ccccoou. | ......................

Purchase rental or leasing and mstallatron of machinery
and equrpment ........................................... | ......................

Constructlon or leasing of plant buildings and facilities ..

Acqursrtron of other businesses {including the value of
secuntres involved in this offering that may be used in
exchange for the assets or securities of another issuer
pursuant to @a merger)..........cooovieeicenenn. et

Repayment of indebtedness...................... [
Worklng capital ... —

Other (specify):
Organlzatlonal Cost Reimbursement (maximum) ....

Column Totals .o ‘ ......................

i
|
i

CHGOI\30787356.2 6of 11
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Payments to Officers, ~ Payments.To
Directors, & Affiliates ' Others

(rs .
X] $ 139,980,000

(']

[1$
| 18
I []8

X's 1000000 | f1s

[*] $ 1,000,000 l [X]$ 139,980,000
Total Payments Listed (cofumn totals added) e

(X] 140,980,000

i !




Thei |ssuer has duly caused this noticelto be signed by the under5|gned duly authorlzed person. if thls
notice is filed under Rule 505, the following signature constitutes an undertakmg by the issuer to furmsh;
to the U.S. Securities and Exchange Commlssmn upon written request of its staff the information
fumlshed by the issuer to any non- -accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issu@.:r (Print or Type) Signature ! (  |Date :
i : | P
Indochina Land Holdings 2, L.P. By: i hithol 7,0@ < |
! - , | ' |2006
Name of Signer (@rint or Type) Title of Signer (Print or Type)
B !
| .
Richmond Mayo-Smith Director of Indochina Land Management
‘ | ATTENTION ]
" Intentional misstatements or,omissions of fact constitute federal criminal violations.
; (See 18 U.S.C. 1001.) |

CHGOI\30787356.2
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1. Is'any party described in 17 CFR 230 262 presently SUbjECt to any of the
dtsquahf' ication provisions of such T OO SO

|

See Appendix. Column 5, ch)r state response.

p

2. The undersigned issuer hereby undertakes to furnish to any state admmlst
this nottce is filed, a notice on Form D (1? CFR 239.500) at such times as req

‘ Yes No
........ | [] ixl

I !

| |
rator lof any state in w ihlch

uired by state law.
I

!
{
l

3. The undersigned issuer hereby undertakes to furnish to the state admmlstrators upon written request

lnformauon furnished by the issuer to offerees. \
4, The undersigned issuer represents that the issuer is familiar with the condi
to be’ Ientl’tled to the Uniform limited Oﬁ‘enng Exemption (ULOE) of the state in
and understands that the issuer clalmmg the availability of. this exemption has

that these conditions have been satisfied.

i

|

i |
tions that must be satisfied
which this notice is filed
the burden of establishing

The |ssuer has read this notification and knows the contents to be true and has duly caused this not:ce to

be S|gned on its behalf by the under5|gned duly aut
N F

horize on.
l

Issue.r (Print or Type) Sig nature

l

lndochlna Land Holdings 2,L.P. [By:

%‘/\—I- | Date i
_/ | _ W} ic) 2068, .,
i | 2006

Name of Signer (Print or Typs)

Richlinond Mayo-Smith

b

Title ;of Signer (Print or Type)

Direti:tor of Indochina Land t\ﬂanagement

|
|
w
\
t

: |

]

|

i
Instru'ctron

t

J

Print the name and title of the signing representative under his 5|gnature for the state portion of thls form.
One copy of every notice on Form D must be manually sngned Any copies not manually signed must be

photocoples of the manuallymgned copy or bear typed or pnnted signatures.

. CHGO1\30787356.2
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1] 2 3 : 4 i 5
' ) Disqualification
! I under Stata’ ~
Intend to sell to . 1 ULOE |
i | non-accredited ' X (if yes, attach
5| investors in | Type of security and aggregate ) explanation of
i State offering price offered in'state Type of investor and amount purchased in State walver granted)
: | {Part B-ltam 1) {Part C-ltam 1) | (PartCJtem2) 1 ! {Part E-itam 1)
T NUMBER OF, '
I NUMBER OF NON- |
i IACCREDITED| IACCREDITED |
STATE| YES NO INVESTORS AMOUNT INVESTORS'| AMOUNT| YES | NO
1: -
AL | |
AK } | .r |
Az | | |
AR | | |
! Limited Partnership |
CA 4 X Interests 5 $9,500,000 c | so X
! $141,490,000 ; |
co | | |
cT | | I
DE | | |
oC | | i |
i Limited Partnership ! |
FL ji X Interests 3 $2,500,000 0 |l %0 X
i $141,490,000 i | i
GA | F |
" | ? |
I | | |
1 Limited Partnership | -
L X Interests 2 $800,000 0o | $0 X
i $141,490,000 i . 1.
IN_ | | | |
A | | | 1
v _ i |
~ |KS .1 ] , i i "
KY & | ? |
o ' !
LA I 1 : I i
ME : | |
MD | |
l Limited Partnership : |
MA |; X Interests 10 $26,190,000 0 i $0 X
i $141,490,000 ; _ | i
MN | | | |
MS | | |
-
|
cnconf\aovsnss.z gof 11 I
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Intend to sell to
non-accredited
. Investors in
State
{Part B-item 1)

Type of security and aggregate
offaring price offared in state
{Part C-item 1)

|
|
|
|

Type of Invostor and amount purchased In State
{Part C-ltem 2)

Disqualification
under Stata
ULOE |
{if yes, attach
axplanatlon of
waiver granted)

YES | NO

NUMBER OF
ACCREDITED
INVESTORS

]
i
\
| AMOUNT

NUMBER OF
NON:
ACCREDITED
INVESTORS

AMOUNT

{Part E-ltem 1)
|

I
YES |

|
|
i
|
|
|

NY

Limited Partnership
Interests |
$141,490,000

L)

o

$0

!
| x
I

NC

Limited Partnership
Interests
$141,490,000

é -

$0

ND |

OH

OK

OR

PA

RI

SC

SD

TN

TX

uT

|
|
1
|
|
|
|
|
|
|
|

RENS—— U UGV U SN [Smiy pUSIS PSS, O R R JUNS PSS (R ———

Limited Partnership
Interests
$141,490,000

CHGOI1130787356.2




NDIX
R R
| 5
i Disqualification
13 under State’
. | Intend to sell to ULOE |
! | non-accredited ! (if yos, attach
r Investors In | Type of security and aggregate ! ) explanation of
i State offering price offerad In'state Type of Investor and amount purchased in State walver granted)
i | (Part B-ttem 1) (Part C-ltem 1) | {Part C-ltem 2) {Part E-ltem 1
7 NUMBER OF ‘
i NUMBER OF NON:
i IACCREDITED IACCREDITED \ ‘
STATE| YES NO INVESTORS AMOUNT | INVESTORS [ /AMOUNT | YES | NO
li .
Wy | | | |
[ } : 1
PR l ; l |
H | :
1+ '
'
i
l
h
b
l; }
{ , |
i i ‘l
i !
! i |
|
i . ]
j | ‘.
: | ‘ i
: | : |
I . ; !
s l .
1
. 1
! ¥ ,
| \ )
! | '
H I
! - -
§ i
| |
. ' |
4: ! t
. ' ]
€ ' |
; I .
8 '
' | .
! 1
' | ;
i ! : !
! i ' !
' ! |
i
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