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INO 195 6

FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076

Washington, D.C. 20549

FORM D hours per response...... 16.00
b3 L
07070348 PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (D check if this is an amendment and name has changed, and indicate change) /\
O'Connor North American Property Partners II, L.P. A
Filing Under (Check box(es) that apply); [] Rule 504 [] Rule 505 ZI Rule 506 [] Section 4(6) [:] ULOE A "'bo
Type of Filing: [ New Filing [7] Amendment b\;s‘ RECEIVED 5?9\5}4’
A G

A. BASIC IDENTIFICATION DATA 7/ P
1.  Enter the information requested about the issuer ( ( ]UL C //
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.) ".’q& QQ‘\
O'Connor North American Praperty Partners Il, L.P. % AN 200 A
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Niiirib‘ér@cludihg Arca Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022 (212) 308-7700
Address of Principal Business Qperations (Number and Street, City, State, Zip Codc) Telephone Number (Including Arca Code)
(if different from Executive Offices)

Brief Description of Business
O'Connor North American Property Partners i1, L.P. is being organized to acquire North American real estate related assets.

D .
Type of Business Organization i HeeESSED_——

[] <orporation limited partnership, already formed (] other (please specify):
D business trust {T] ‘imited partnership, to be formed m 1 3 2[m7
P Y
Month Year

Actual or Estimated Date of Incorporation or Organization: [017} [AAcwal [ Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbreviation for State: F!NANCIAL
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ctseq. or ISUS.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities 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 To File: U.S. Sccurities and Exchange Comrtnission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Coapies Required: Five (3) copics of this notice must be filed with the 8EC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therelo, the information requested in Part C, 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.

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. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach statc where sales
are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the ciaim for the exemption, a fee in the proper amount shall
accompany this form. 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 lo file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to lile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required lo respond unless the form displays a currently valid OMB control number. 1 of 9



2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years,

e Each bencficial owner having the power to votc or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccuritics of the issuer.

&  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 7] Promoter @ Beneficial Owner D Executive Officer [ ] Director

{T] General and/or
Managing Partner

Full Name {Last name first, if individual)
J.W. O'Connar & Co. Incorporated (General Partner of O'Connor Associates L.P.)

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box{es) that Apply:  [7] Promoter  [/] Beneficial Owner {] Executive Officer [ ] Director

{(] General and/or
Managing Partner

Full Name (Last name first, if individual)
O’'Connor Associates L.P. (Sole Member of O’Connor North American Holdings, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box{es) that Apply: [} Promoter  {/] Beneficial Owner [T} Executive Officer [} Dircctor

O General andfor
Managing Parther

Full Name (Last name first, if individual)

O'Connoar North American Haldings, LLC {Sole Member of O'Connor North American Management Partners I, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
935 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box(es) that Apply: D Promoter D Beneficial Owner D Exccutive Officer [:] Director

E' General and/or
Managing Partner

Full Name {Last name first, il individual)

O'Connor North American Management Partners Il, LLC (General Partner of the Issuer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [f] Exceutive Officer [/} Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
O'Connor, Jeremiah W., Jr.

Business or Residence Address  (Number and Swreet, City, State, Zip Code)
535 Madison, Avenue, 23rd Floor, New York, NY 10022

Check Box{es) that Apply: [[] Promoter [] Beneficial Owner [] Exccutive Officer [/] Director

[] Generai and/or
Managing Partner

Full Name (Last name first, if individual)
Murray, Andrew J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenus, 23rd Floor, New York, NY 106022

Check Box(es) that Apply: D Promoter [:] Beneficial Owner m Executive Officer  [7] Director

[C] Generai and/or
Managing Partner

Full Name (Last name first, if individuoal)
Quinrn, Thomas E.

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:

s Each promoter of the tssuer, if the issuer has been organized within the past five years;

e  Each bencficial owner having the power to voie or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccuritics of the issuer,

¢ Each executive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers: and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Appty:  [] Promoter [ ] Beneficial Owner [/} Exccutive Officer [ Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual)
Phelan, John F.

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box{e¢s) that Apply: D Promoter [:| Beneficial Owner E Executive Officer  [[] Director

General and/or
Managing Partner

Full Name (Last name first. if individual)
Dienst, Gary J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Fioor, New York, NY 10022

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner m Executive Officer  [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
O'Connor, William Q.

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box(es) that Apply:  [T] Promoter  [7] Beneficial Owner  [/] Executive Officer [] Director

General andfor
Managing Partner

Full Name (Last name first, if individual)

MacKenzie, Suzanne

Business or Residence Address  {(Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner  {7] Exccutive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Rotolo, Natina

Business or Residence Address  (Number and Street, City, State, Zip Code)
535 Madison Avenue, 23rd Floor, New York, NY 10022

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ ]| Exccutive Officer [7] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(cs) that Apply: [J Promoter [] Bencficial Owner [J Executive Officer [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A

Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering?.....cc.ovceceernenieren
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ..o

Docs the offering permit joint ownership of a single Unit? et

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 it connection with sales of securities in the offering.
Ifa 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 states, 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 informatian for that broker or dealer only.

Yes No

O )

s 5.000,000.00

Seme Addendum
Yes No

&

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 S1IES) oot

D All States

[H1]
[MS]
(NH] 104
Full Name (Last name first, if individual)
. 3 £
~Business or Residence Address (Number and Street, City, State, Zip Codc) )
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Tntends to Solicit Purchasers
(Check “All States™ of check INAIVIdUal STAIES) .uoiirrrrrriiisrrerisaiis e e s ssasbs s 28 sbeen et £ e sameesaranae s s s sneenen O All States
[Xs] M1}

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 1o Solicit Purchasers

(Check “All States” or check individual STALES) ......cccoriiiiiieieiite e et e er ek emese e r e s sane st st b se s easnnns

[] Al States

PA

JRE
BEEE

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

The General Partner intends to require a minimum capital commitment of $5,000,000
from each Limited Partner, which minimum may be waived by the General Partner at its
discretion.

[£26949611}



FFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “non¢” or “zero.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
alrcady exchanged.

Aggregate Amount Alrcady
Type of Security Offering Price Sold
Debt ..., ¢ 0.00 ¢ 0.00
5000 s 0.00
..... s 000 $ 0.0
Partnership INEIESIS ......ovviimieiti e i srar s esess e svas s rrs st sesse s sennareneas §_1.000,000,00000 ¢ 242.857.142.85
Other (Specify ) e eeeee et ....§ 0:00 s 0.00

$ 1,000,000,000.00 5 242 857,142.85

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

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 whe have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Doliar Amount
Investors of Purchases
ACCTEAIEA INVESIOTS covvvorveirvecsmes e eee e seessnssesesessarssecssasessesasssssssmsssessssesosss essmmosssrssessasssonssassoe 1 § 242,857,142.85
Non-aceredited INVESIOTS ... s sesstsetseresssssssseracsssssnsssrssssssssssssrsrsssnseses | O s 0.00
Total {for filings under Rule 504 0N1Y) c.o..ouvircverneceorecesnesseenenesmesnscssssssssesmsssssssssseessssenss 1, §_242,857,142.85
C* Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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 Part C — Question |,
Type of Dollar Amount
Type of Offering Security Sold
REGUIALION A ..o e e et e et e e e st 5
TOM ..ottt e b e s s_0.00
a, 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 insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate.
Transfer Agent’s Fees ..o, 7B $ 0.00
Printing and Engraving Costs $_52,000.00
LERAT FEES ..ottt r s bt bbb b e eiee e e b AR RS R SRR b sn AR 2 s 300,000.00
ACCOUNLNG FEES cooiiiie s b e b e R 4R bt s R b R $_0.00
ENGINECTINE FOUS (oot st e ss s e s s s an e e e Rt as b s 000
Sales Commissions (specify finders’ fees separately) ..o o ecemsess e srreans (VIR 0.00
Other Expenses (identify) _Travel, Shipping 7 §$_47.00000
TOUB oo esseeeeeeeeeeoereees s eees s e smenees s seeeeee e e et sreeee ot reeee et g) $_399.000.00
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NUMBER OF INVE EXPENSES AND USE OF PROCEEDS

|

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total cxpenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
proceeds to the issuer.”

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown, 1f 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 1o the issuer set forth in response to Part C — Question 4.b above.

s 999,601,000.00

Payments to
Officers,

Directors, & Payments 10

Affiliates Others
Salaries and fees ..covvcvcceccereririnrnns eeereeteeaetasee e seae et es b ARt be e R s e ar st b s st [ $_0.00 (7] 5000
PULCRASE OF £EAL GSUILE ....vvvoverrrrvecccesssveenenccsnsscemneceeessseceemmnessssssssssssassssssssssssesssssessssssessscsssessmsanesensecsecessscss [ §__0-00 $_0.00
Purchase, rental or Icasing and installation of machinery 0.00
BIL CQUIPIMIENL ..ottt e st ee e s ear b s b eeR e e bt s e e e eseees s eeerens - 0.00 s
Construction or leasing of plant buildings and facilities . TR v b 0.00 5 000
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 0.00
ISSUCT PUTSUANT 10 8 METBET) 1ouitnioireeencceierrrstisiesrsssisssssssssss esses s aeses s s st snrerssssesssn b assms e s snssrant st st snees V4R 0.00 7S
Repayment of indebtedness A 0.00 7 $_0.00
Working capital... et SR . 0.00 #1% 0.00
Other (specify): Capltal wﬂI be drawn down by the Issuer and p055|bly certaln parallel ¢ 0.00 @s 0.00
partnerships as needed to fund investments, to pay down indebtedness outstanding from time

999,601,000.00
s

71 999,601,000.00

0s 995,601,000.00

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish ;?.\&Sccurilics and Exchange Commission, upon writien request of its stafT,

the information furnished by the issuer to any non-accredited i#fvestor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) %ﬁ d Date
O'Connor North American Property Partners |1, L.P. :i \JAJL 21 20 07’
£
[A)

Name of Signer (Print ot Type) < | Title of Signer (Prmt or Type)
Thomas E. Quinn Executive Vice President and Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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L. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No

provisions of such rule? ........ccooovvreennenn.

................................................................................................................... o &

Sce Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes 1o furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issucr hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE}) of the state in which this notice is filed and understands that the jssuer claiming the availability
of this exempticn has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person,

Issuer {Print or Type)
O'Connor North American Property Partners 11, L.P.

Signature Date

Name (Print or Type)
Thomas E. Quinn

Title (Print or Type)

Executive Vice President and Chief Financial Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on lform
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

in

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

HI

{Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL |
AK |
"z | [
w -
ch [
0 ]
cr 11
DE L]l
pe ]
FL L I 1|
N -
.
L
]

ID

—

IL

S |

L

1A

KS

L

KY

L

i

LA

:

MBI

]

MA

Mi

11

MS

1l
I

L__D

70f %




Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

th

Disgualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1} (Part C-Item 2) {Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT } l i | '

NE

S
—

NV

_,
bt

NH

NI

i

,_
e
L3

1T

NY

, NC

———

OH

]
Il

ey

OK

OR

L

PA

]
L

RI

5C

SD

Iinni

TX

uT

T
;—}

vT

L

VA

ez
- ———=

]

—

WA

Wi

|

il
1IN
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY ]
PR r l -~ _...._J
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Daniel Roeser To Joconnor@oconnorcp.com, TEQuinn@oconnorcp.com,

07/02/2007 02:57 PM BBushrar@oconnorcp.com
cc Max Shulman/NY/Cravath@Cravath, Roger
Tumer/NYC/Cravath@Cravath, Andrew
Thompson/NYC/Cravath@Cravath
bee

Subject Fw: Proposal re Friday

FYl

-~ Forwarded by Daniel Roeser/NYC/Cravath on 07/02/2007 02:52 PM —
Max Shulman
07/02/2007 02:43 PM To "Dan Roeser” <droeser@cravath.com>
cc

Subject Fw: Proposal re Friday

This was just sent. Please circulate it to all interested parties. Thanks.
-— Forwarded by Max Shulman/NY/Cravath on 07/02/2007 02:43 PM ——-

Max Shulman/NY/Cravath
To “Karan, Mitchell A." <MKaran@gibsondunn.com>

©C RFalek@gibsondunn.com

07/02/2007 02:42 PM ) .
Subject prongsal re FridayLink

Mitch, herewith a proposal to attempt to resolve the issues that are on for Friday. 1'd like to get your
agreement, if we are able to agree, before the conference call scheduled with the Court tomorrow.

1. Alpha will make its buy-sell election by July 14, 2007 (i.e., within thirty days of ONA's posting its bond
on June 14).

2. If Alpha elects to be buyer, ONA agrees not to act on the defaults identified in its Notice of Default to
take over as Managing Member, provided, however, that if Alpha elects to be buyer and fails to close by
August 13, 2007 (i.e., within the thirty (30) days provided in the LLC Agreement), this agreement by ONA
and the TRO dated May 10, 2007, that is currently in place with regard to the Notice of Default shall expire
ten (10) days after August 13, 2007, at which time ONA shall also have all rights and remedies set forth in

section 8.05(e) of the LLC Agreement.

3. If Alpha elects to be seller, Alpha agrees that, on the date of Alpha's election to be seller, ONA can
immediately take over as Managing Member.

4. In the interim (i.e., from now until the date of Alpha's election), Alpha agrees to do nothing to interfere
with ONA's communications with third parties to prepare for the eventuality that ONA is the buyer.

5. In any event, and whoever is the buyer, ONA reserves its right to seek money damages from Alpha



based upon Alpha's defaults.




