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APR 01 2008 FORM D

i NOTICE OF SALE OF SECURITIES SEC USE ONLY
\Weshirgton,DC  "PURSUANT TO REGULATION D, pref Serl
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION GRTE RECEVED

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.)
Carlyle Asia Real Estate Partners I1, L.P.

Filing Under (Check box(es) that apply): ~ |_J Rule504 || Rule 505 [ Rule 506 L] section 4(PRQCESSED

Type of Filing: @ New Filing Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer ' ‘\

Name of Issuer ( D check if this is en amendment and name has changed, and indicate change.) F'NANC'AL

Charlyle Asia Real Estate Partners I1, L.P, (the “Partnership™)

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1001 Pennsylvania Avenue, N.W,, Suite 220, South Washingten D.C. 20004 (202)729-5626

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

Brief Description of Business Investment vehicle.

Tﬁe of Business Organization _

corporation E limited partnership, olready formed E] other (please specify):

pmmem— = el |||

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
Federal:
Whe Must Fite: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 238.501 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 1).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 aller the date on which it is due, on the date it was mailed by United
States registered or centified mail 10 that address,

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

Copies Required: Five (5) ¢opies of this notice must be filed with the SEC, one of which must be manually signed. Any capies not manually signed must be photocopies of the inanually
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 therete, the informaiion
requested in Pant C, and any material changes from the information previously supplied in Pants A and B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee: There i3 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 ¢ach siate where sales are to be, or have been made. If a 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 stales 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. Converselh
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless suc
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
L4 Each promoter of the issuer, if the issuer has been organized within the past five years;
L] Each beneficial owner having the power to vote or dispose, or direct the vote or dispoesition 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
. Each genera! and managing partner of partnership issuers.

Check Box{es} that Apply: Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
The Carlyle Group

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Pennsytvania Avenue, N.W., Suite 220 South, Washington D.C. 20004

D Promoter

Check Box{es) that Apply: D Beneficial Owner D Executive Officer

I:I Director

& General and/or
Managing Partner

Full Name (Last name first, if individual)
Carlyle Asia Real Estate 11, Ltd. (the “GP™)

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Pennsylvania Avenue, N.W,, Suite 220 South, Washingten D.C, 20004

Check Box(es) that Apply: D Promoter D Beneficial Qwner D Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
D’Aniello, Daniel A. (of the *GP")

Business or Residence Address (Number and Sireet, City, State, Zip Code)
1001 Pennsyivania Avenue, N.W., Suite 220 South, Washington D.C. 20004

D Promaoter

Check Box(es) that Apply: I:I Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Conway, William E,, Jr. (of the “GP")

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Pennsylvania Avenue N.W., Suite 220 South, Washington D.C. 20004

Check Box(es) that Apply: [:l Promoter D Beneficial Owner [:l Executive Officer

E Director

|:| General and/or
Managing Pariner

Full Name (Last name first, if individual)
Rubenstein, David M. (of the “GP")

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Pennsylvania Avenue N.W., Suite 220 South, Washington D.C. 20004

D Promoter

Check Box(es) that Apply: D Beneficial Owner I:‘ Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Konigsberg, Robert (of the “GP")

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Pennsylvania Avenue N.W., Suite 220 South, Washingten D.C. 20004

Check Box(es) that Apply: D Promoter I:] Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES NO
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ... e D
Answer also in Appendix, Column 2, if filing under ULOE
2. Whai is the minimum invesiment that will be accepted from any individual? ..o eemen s 310,000,000%
* The General Partner reserves the right to accept lesser amounts.
3. Does the offering permil joint ownership of a single unit? ..., D
4. Enter the information requested for each person who has been or w;ll be pa:d or gwen dlrcctly or mdlrectly 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 associaled persons of such a broker or dealer, you may set forth the infermation
for that broker or dealer only.
Full Name {Last name first, if individual}
NA
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™ oF check INAIVIAUAl SHIES) ... oo osesesesc s ] AN swes
IAL] [AK] AZ] [AR} [CA) [CO) [CT] (DE] [DC) [FL] [GA] [Hll [1D)
(L] [IN] [1A] [KS] [KY] [LA] [ME] (MD] [MA] M) [MN] [MS] [MO]
[MT] {NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] (5C) (5D} [TN] [TX) [uTj [VT] [VA] [WA] [wWv]  [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 1o Solicit Purchasers
(Check “All States” o Cheek INdIVIAURL SIBES) ... vvvrerorrrrorer sttt eeseesnee ) All StatES
[AL] [AK] [AZ] [AR] {CA) [CO] [CT] [DE) [DCY [FL] [GA) [HI] {ID]
{IL] [IN] [IA] [KS] {KY] [LA} [ME] [MD] [MA] [MI] [MN]} IMS] [MO]
[MT] [NE] [NV] [NH] [NI1] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RT) [8C) [5D] [THN] [TX] [UT} [VTI] [VA] [WA] [WV] [WI1] [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 Soticited or Intends to Solicit Purchasers
(Check “All States” or check iNdIVIAUA] STAES) .o ittt ettt em e s s sttt e bt se st et s b s st aeb et s basben s ba e D All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT) [DE] [DC] [FL] [GA] [H1} [1D]
(1L} [IN] (1a] [K3] [KY] [LA] [ME] IMD] Ma] iMI] [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] [WI} [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 securities included in this offering and the total amount already sold. Enter

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

TYPE OF SECUTILY oo.voveriiet et ettt ee e e0e 00007014088 R0 P ES AR € 4140128880414 0141450101000 OB A SR R0 bbb EER OI“'\feg:;egg:’:ce Al::::;rsl:)ld
Debi S -0- s 0-

D Common D Preferred
Convertible Securities (INCIUQING WAITANE) ........o.oiiirr s ssrs sttt se b e e et ra e r s b} -0- 5 -0
PAFNETSIIP INLETESIS ... o.ceiviieteceieee oo eeeeceee e ea e et e e bbb Re et 1108 s e $ 1,000,000,000 § 185,372,500
Other (Specify Jetrreemieserees s st ee s ame e se e bbbt e as st et sene st en b sn g e en s rennne et e et D -0- b3 -0-

TOMAN e st ceemaseet st esess e senae st seni s snenemearensnrnsren et ¥ 1,000,000,000 § 185,372,500

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 tolal line. Enter “¢' if answer
is “none” or “zero."”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEA TIVESOIS. 1.1 1ivs 1ottt eeeeseeoee e eeesesseesesseas ey o1 eee b e e ees et e PR TS ETRE AT e AR SRR 5108014155016 16 $ 185,372,500
INOTI-ACCTRTIRA INVESLIOTS. ..o.vervvivvetr s et st E e et ettt e st e 8ok 81t e mbamnp et -0- s -
Total (for filings under Rule 504 0NIY) oo vs s st snssssss st NA 3 NA
Answer also in Appendix, Column 4, if filing under ULCE.
3. W 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 securiti¢s in this
offering. Classify securities by type listed in Part C - Question |.
. Type of Dollar Amount
Type of offering Security Sold
RIUIE S0 <o ce et e et e ek a e R RS bbb e 88448 e be e ne s b ama e NA s NA
REBUIBLION A ...ttt it cete e e sees e es e e eee e s 1 e e e ea 64128 0 18080 2845408 o 45 b8 4Bt 15 1ttt e NA $ NA
RUIE S04 oo et ettt sttt e eSS 4 AR b4 811 bbb et e st bttt NA M NA
TOMAL oottt o3 b e s e e 1R e bR S bt e ne b NA s NA
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely 1o organization expenses of the issuer. The information may be given as
subject 1o future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate.
Transfer Agent’s Fees E s 0-
Printing and ERBIAVINE COSIS .....ovoo.oviooees e ceeerec ettt sentecestes se st emenssssasean et s br a8 s nsssesansn b esensas se 11 800 cemrmmsnsaserms h e et rmeses e ssseses @ s 77,753
Legal FEES .ot et sene e E s 400,000
ACTOUNTINE FEES ... eririe et eee ey er e ee e 1m0 st 6 2120446842 4582225 128225254328 8128 S8R ae s e Bt er 1 £t & s 115,800
EBINEETITE FEES ...ovoiii ittt ccececeee et stessa e s r st es st sebas s 4 a4t b4 04 ot 4221 e bt ememe et e sseh o4 ee 12t 2s et wrem smmn tnt e pe s bebmrs st ae st manbmten s 'x‘ s 0.
Sales Commissions (specify Mnders’ fees SEPATAEIY) ..ot et en s eene b s s e s e K‘ s -0-
Other Expenses (identify) Travel and misCellANEOUS ... .ccoiev i crvee et es et e ere ettt en s assass sttt ’I‘ $ 59,476

........................................................................................................................................................................ E $ 653,029
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C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PRCCEEDS

b. Enter the difference between the aggregate offering 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 fo the
LSSLEE,™ 1ottt ssisreessees s b8 0501281040045 1R 6040 11 430 RE 0445420810831 0030 AR LSRR B0 BRERESemt0007 $999,346,971

5. Indicate below the amount of the adjusted gross proceeds Lo 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 lefi 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,

Paymenis to

Officers
Directors & Payments to
' Affiliates Others
SALATIES B TELS wuovvi1e e teeee et st oot etee e e o2 e ettt s 8 e2 58484 £ 251 e e et et e pr e @ 5 -0- 5 0-
Purchase of real estate ................. E s -0- s {-
Purchase, rental or leasing and installation of machinery and eqUIPMENT.........ccoc.voveemmrree e eeererce s smmsseemss rrrrreres @ b 0- 5 0-
Construction or leasing of plant buildings and facilities. ..o st s rrrens @

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

ISSHET PUTSUANE LO B ITETEETY . oo eieeeceeee e e ctee e e sr e essesecae e et s ss s aes s b e e SE et st ke en e s bR s s 5 -0- ] £-
Repayment of INAEDIEANESS ...t e eeee stttk st ers s sees s sese et e se e e aeebe b entsmennsees s sesessessesesemnereare § -0- M £-
WOTKING CAPIIAL 1itiiiiine ettt e sis e e et e 6 6 81864 b e et 3 -0- S 0-

HHNXEK MXXXKX
s

Other (specify) _Portiolio Investments

s 0 Ks

KX HXXKKX
e

COTUMIN TOALS ... 1eeecimteeie vttt et st st e et et b4 b2 14454 RAa b bt 12 et e neemsmn s oe e ees b e s rseeeseenramanemensassees s snsteans E $999,346,971

Total Paymenis Listed (COlumn 101818 ddEA) ...............cooviiieeevceeeee it scsteceecss et smsetme e s sesesaes @ s 999346 971

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an underiaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon written reques? of its staff, the information furnished by the issuer 1o any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502, 3

Issuer {Print or Type} Signature Date
Carlyle Asia Real Estate Partners 11 L.P. /F“‘v/ 3/9& 0 Y

Name (Print or Type) ftle of Sigher (Print or Type)
Robert Konigsberg irectorf the GP,
ATTENTION

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