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OMB APPROVAL
. UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:  April 30, 2008 |
Washington, D.C. 20549 Estimated Average burden hours
perform....... 16.00
FORMD SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, I l
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering  { check if this is an amendment and name has changed, and indicate change.)
Apolte Domestic Emerging Market Fund |, Inc. - Offering of Series A Cumulative Non-Voting Preferred Stock
Filing Under (Check box(es) that apply): O rutesos O Rute s0s Rule 506 Osection 4(5) Ouroe
Type of Filing: New Filing O Amendment
A. BASIC IDENTIFICATION DATA OEo .
1, Enter the information requested about the issuer Ma“,.i IDEE )
—eauuun
Name of Issuer ( check if this is an amendment and name has changed, and indicate change.)
Apollo Domestic Emerging Market Fund 1, Inc. FEB ] j 2008
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code 6
: , . Washington, D
¢/o Apollo Real Estate Advisors, L.P., Two Manhattanville Road, Suite 203, Purchase, New York K914) 694-8000 ﬂ@.
10577
Address of Principa!l Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business  To operate as a private real estate investment trust, formed primarily to invest indirectly in certain real property and the
improvements located thereon.

Type of Business Organization PROCESSED

corporation D limited partnership, already formed D other (please specify):

3 business trust [ timitea partnership, to be formed
Month Year THON&)UN
Actual or Estimated Date of Incorporation or Organization; I 1 | 2 l | 0 l 6 | B Actual 1 Estimated F‘NANCIAL
Jurisdiction of Incorporation or Organization: {Enter two-letier U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) |E] E

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 et seq. or 15 U.S.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 after the date on which it is
due, on the date it was mailed by United Siates registered or certified mail to that address.

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

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not 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, 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 Securities Administrator in each state where sales are to be, or have been
made. [fa state requires the payment of a fee as a precondition to the claim 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 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.




A. BASIC IDENTIFICATION DATA

™

Enter the information requested for the following:

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

»  Each beneficial owner having the power te vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

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

s Each general and managing partner of partnership issuers,

Check Box(es) that Apply: Promoter O Beneficial Gwner O Executive Officer O Dpirector [} General andior
Managing Partner

Full Name (Last name first, if individual}

Apollo Real Estate Advisors, L.P., a Delaware limited partnership

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

Two Manhattanville Road, Suvite 203, Purchase, New York 10577

Check Box{es) that Apply: O Promoter Beneficial Owner O Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Apollo Domestic Emerging Markets Fund, L.P., a Delaware limited partnership (“ADEM Fund”)

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

¢/o Apollo Real Estate Advisors, L.P., Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box{es) that Apply: Promoter O Beneficial Owner O Executive Officer O Director General Partner of

ADEM Fund

Full Name {Last name first, if individual)

ADEM Advisers, LLC, a Delaware limited liability compaay, the general partaer of ADEM Fund

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

c/o Apollo Real Estate Adyisors, L.P., Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box(es) that Apply: O promoter O Beneficial Qwner Executive Officer E Director O General Partner and/or

Managing Partner

Full Name (Last name first, if individual)

Mack, Richard - President and Director

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apollo Real Estate Advisors, L.P., 60 Columbus Circle, 20" Floor, New York, New York 10023

Check Box(es) that Apply: O Promoter 3 Beneficial Owner Executive Officer

E Director

O General andvor
Managing Partner

Full Name (Last name first, if individual)

Koenig, Stuart — Vice President and Director

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apollo Real Estate Advisors, L.P., 60 Columbus Circle, 20 Floor, New York, New York 10023

Check Box(es) that Apply: O promoter O Beneficial Owner E Executive Officer Drirector O General andror
Managing Partner

Full Name (Last name first, if individual)

Jacobsson, John R.S. - Vice President, Assistant Secretary and Director

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

c/o Apollo Real Estate Advisors, L.P., 60 Columbus Cirele, 20® Floor, New York, New York 10023

Check Box(es) that Apply: O Promoter O seneficial Owner O Executive Officer E Director O General andror

Managing Partner




Full Name {Last name first, if individual)

Neibart, Lee S. - Director

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

c/o Apollo Real Estate Advisors, L.P., 60 Columbus Circle, 20" Floor, New York, New York 10023

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




B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this Offering?. ..ot L
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individUAI? ..........ccooceeieeeeersionss et sssssssssssssnsssnsessseenns 9 14000
Yes  No
3. Does the offering permit joint ownership of a SINEIE UM ... st s e e e D

Pl

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 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 information for that broker or dealer only.

Full Name {Last name first, if individua!)

H&L Equities, LLC, a Georgia limited liability company

Business or Residence Address (Number and Street, City State, Zip Code)
1175 Peachtree Street N.E., 100 Colony Square, Suite 2120, Atlanta, Georgia 30361-6206

Name of Associated Broker or Dealer

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

{Check “All States™ or check individUal SLALES) .......c.ovvveviieeeei et ee s re e s eas et ee st s srs e stsbessssaseassenetssaransrsressrsrnarrrsnsnresssanssrenrennennes 01} StALES
[AL] [AK] [AZ] TAR] [CA] (€O] [CT] (DE} (DC] vIFL]  ¥[GAl [HI] (1
(13 [IN] [1A] [KS] [KY] (LA] [ME] v[MD] [MA] MI] [MN] [M5] (MO]

[MT]  [NE} [NV) {NH] [N  [NM] [NY] [NC] [ND] [OH]  YIOKI {OR}  [PA]

[RI] [SC] [SD] (TN] 7[IX] [UT] [VT] vIVAlL [WA] [WV] [W] (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™ o Check IndiVIGUAL STAIES) .vvovvrrerrr et ereeiresseee e stsssss s srsis st ssrssmsretssssssessssrsntssieneistssrsamissstssesrssnasssssannenaree A1l States
[AL] [AK] [AZ] [AR] [CA] [COj [CT] [DE] (DC) [FL] [GA] [HI] (ID)
fiL] [IN] {1A] [K5] [KY] [LA] [ME] [MD] [MA] [(MI] [MN] [MS] [MO]

{MT]  [NE] [NV]  [NH]  [NJ] (NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR] [PA]
(RI] [3€] [SD] [TN] [TX] [UT) vl [VA]  [WA] {wv] [W]) [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 1o Solicit Purchasers

{Check "All States™ or check INAIVIAUAL SEAES) ..cevv oot sb s asrs bbb bbb bbb 662 P eoe e et st s eent et sems s bnt s stm e All States
[AL] [AK] [AZ] [AR] {CA) (CO] [CT} {DE] [DC) [FL] [GA] [HI} (ID]
[IL) (IN] [1A} [KS] [KY] [LA] [ME] [MD] [MA] [Mi] [MN}] [MS] (MO]

[MT]  [NE] [NV [NH]  [NJ} [NM]  [NY] [NC] [ND]  {OH] [OK] {OR] (FA]
(R} [5C] (SD] [TN] [TX] [UT] fvT] (vA]  [wA] [wv] [WI) fwy] {PR]

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




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
“0™ if answer is *none™ or “zero.” 1f the transaction is an exchange offering, check this box and indicate in the
columns below the amounts of securities offered for exchange and already exchanged.

Aggregate
Type of Security Offering Price

EQUELY <ovvcvvveoronse e seoseesseesessesessesses soseseseresssere e ose e ses e ottt et $__ 122,000

Convertible Securities (IinCIuding WAITANIS) ...c..viveriiecees v e e ens e et e s s ese b 1eeb e s es s rme s et s b bearaa e $ 0
Partnership INETESIS. ..ot e et ama e st s s nn e 0
OET (BPECIEY. J ttirvivrireiitiretirres et eb s st b b st beber e srt s s e a8 8 e e e ebeR e a0 e s s Eem R ae b st e eme Rt ar g s b bnaesspatesraneass S 0

8+ U O OO U UT OOV S ¥ X |||
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
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0 if
answer is “none” or “‘zero.”

Number
Investors

ACCTEAILCH IMVESTOTS .1oouiiveiiicr it ettt sttt ta e vem s te st smne e sensesnstessmnnssmns et easbe e remtsemnba P abt b s esebbart b ab et st ea b s antars 122

NOD-BCCTEAIEI INVESTOTS ...ttt cae s s sess e eaet s et et ettt et s sere e 0
Total (for filings vnder RULE 504 0n1¥).......oco.oviieeeeeeetecercre et ses e ess s ease s sass s et seers st s smtesamasen N/A
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, 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 1.

Type of offering Type of Security

RUIE 505 .ttt rencssens e ettt e sa e e s s s b R e R R e e R R st et N/A

REGUIALION A ..o et v e et b s s b s bbb ra b et e s A e s bbb saRe A e b b eAr s b e s e e R s b e TErROn N/A

RUIE SO ...t et cen v e er et e e et b e e b es e ab e e rb e eas b beareastsbenstvbes e varaneversrerenseenns oo DN
TOUN e e e et a b a st eA st b b st e e s e b oAb et b abarA e s b eb et b eRE e aesEeanaE e ean _NA

a.  Fumish 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. If the amount of an expenditure is not known, fumish an estimate and check
the box to the left of the estimate.

TTaDSTET AZETIE'S FOES 1ottt ett et e bt et s s e 2o s rs a1 8208 1A 8T8 RS TSR R Ao g e et as et eres

Printing and ENEIBVING COSIS ... ieieeeeeeeeeecsteetrssineraseecrsantessares fsesa ssssba feamsasanss s smsaseaba 1 amee s srsasbanes aneresrese s vematonemnssbanmsssenmrseranmanses

ACCOUNLINE FOES .-cuovuieieeteveeieitet it eceetse e e e oo smsbertseremse s seass baress entsbavt s s ts AR A en e b2 eet AR AT A AP R e s AmeL R o re e i st armnrsabansnrss

Sales Commissions (Specify fINAers’ FEEs SEPATAEIY)....cc.iverreiei ittt eecrsseser s sem e esb s bea b st sass s sssass b ens bbb b s rmasses

Other Expenses (Consulting fee, eXpense reiMBUISEIMENL) .........ccu it iss s sesess st sssssssssssssessss sess s ssr s ssnsarsensassasssssarssssess

EO00O0ROD

Amount Already
Sold

5 0

$ 122,000

L% B I

122,000

Aggregate
Dollar Amount
of Purchases

$__122.000
$ 0
§__N/A

Dollar Amount
Sold

$ N/A
$ N/A
$ NIA
$ N/A

$ 24,150 (1)
51,250

(1) Amount inctudes: (a) a $22,650 consulting fee paid to REIT Funding, LLC (*REIT Funding™) and (b) up to $1,500 paid to REIT Funding in
reimbursement for miscellaneous expenses incurred by REIT Funding in connection with the offering.

Total
|

-



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | S 70,750
and total expenses fumnished in response to Part C - Question 4.a. This difference is the “adjusted gross
PrOCeeds 10 Hhe J8SUET. ot b e et s S et e e b ARS ks Es

Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed to be used for each

of the purposes shown. [f 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 Part C — Question 4.b above.

Payments to
Officers,
Directors, and Payments
Affiliates to Others
8a1aries ANA FEES ..o\t e s kb A e e eR s O 5 Os
PUPCHASE OF FEAI E51A1E..or v ceverrcererensscensseessseesseessressseesrssesersessssessneesesssensssesssersssessseesomeoesmoesmoress L 8 Os
Purchase, rental or leasing and installation of machinery and equipment. ... emniemesseinenienin O s Os
Construction or leasing of plant buildings and ACITIHES ...ttt O s Os
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 issuer pursuant to a merger) .........cocoeeeveee O s Os
REPAYINENT Of INAEDLEANESS ....1veovveeciieieres e vre s et bensersaetseersaress soss s emses st eanses sese s ssarsbentsberanassvrantosasts O s Os
WOTKING REAI ESIALC......c.coeietiiieerrencrcrereeersasers st s s sessssessessnesassessssassasssssessesensssasssssassessesassasasssssasenssnsssssmtes O s Os
Other (specify): General WOrKing CAPItAL...........ccccoruecveeveeeersesstisteessoesraetress s srssssmessssossones ssssassssossassas O s Bds_ 70750
o e RPN B I Bd s 70750
Total Payments Listod (COLUMA 118 AABAY ...vcvvrv.ooevvoeeereeeesesessemsoessesseessoessoesesessses e Bds__ 70750

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes

any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

an undenaking by the issuer to fumish to the U.S. Securities and Exchange fwﬂ upon written request of its staff, the information furnished by the issuer to

[ssuer (Print or Type)

Apollo Domestic Emerging Market Fuad 1, Inc.

Signature / Date
/ // February I, 2008

Name of Signer (Print or Type)
Richard Mack

Title of Signer (Print or Type)
[President

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

ATTENTION




APPENDIX

. 1 2 3 4 5
i Disqualification
Type of security under State ULOE
Intend 1o sell and aggregate (if yes, antach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Pant B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) {Part E-ltem 1)
Up to 125 shares of Number of Number of
Series A Non-Voting Accredited Non-Accredited
State Yes No Cumulative Investors Amount Investors Amount Yes No
Preferred Stock, par

value $0.01 per
. shiare, at a purchase
; price of $1,000 per

share
X (See Above) 12 0 X
X {Sce Above) 58 0 X

X (See Above) 4 0 X




APPENDIX

Intend to sell
to non-accredited
investors in State

Type of security
and aggregale
offering price
offered in state

Type of investor and
amount purchased in State

5

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

(Pan B-Item 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1}
Up to 125 shares of Number of Number of
Series A Non-Voting Accredited Non-Accredited
State Yes No Cumulative Investors Amount Investors Amount Yes No
Preferred Stock, par
value $0.01 per
share, at a purchase
price of $1,000 per
share
NE
NV
NH
NJ
NM
NY
NC
ND
OH
OK X (See Above) 4 0 X
OR
PA
RI
SC
SD
N
TX X (See Above) 11 0 X
UT
VT
VA X (See Above) 3 0 X
WA
wv
W1
wY
PR

E

»;




