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o SECURITIES AND EXCHANGE COMMISSION Estimated average burden hours
ESS% c Washington, D.C. 20549 PEF FESPONSE. .. vervevecvareroenenes 16.00
?\100 @ 5% FORM D
g b1 §  NOTICE OF SALE OF SECURITIES SECUSEONLY
\\\\\ %\S\E PURSUANT TO REGULATION D, Frefix Serial
o \%?‘ SECTION 4(6), AND/OR
-\\\ON\ UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering ({3 check if this is an amendment and name has changed, and indicate change.) 8
Qaktree Asia Real Estate Opportunities Fund, L.P. B4ntr - 58
el LIF ot

Filing Under (Check box{es) that apply): 0 Rule 504 0 Rule 505 B Rule 506 0 Section 4(6) 0 ULOE

Type of Filing: @ New Filing 0 Amendment {Hiss o

A. BASIC IDENTIFICATION DATA TS 000
1. Enter the information requested about the issuer
Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.) Wash]ngra
Qaktree Asia Real Estate Opportunities Fund, L.P. {the "Fund”) A n, Do
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Codep
cfo Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman KY - (213} 830-6300
9001, Cayman Islands
Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different rom Executive Offices)

¢/o Oakiree Capital Management L.P., 333 South Grand Avenue, 28th Floor, Los Angeles, CA

Brief Description of Business

Investments

Type of Business Organization

0 corporation B |imited partnership, already formed 0 other (please specify): |

0 business trust 8 limited partnership, to be formed 08052471
Month Year

Actual or Estimated Date of Incorporation or Organization; I 1 I i I | 0 I 7 l ® Actual O Estimated

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

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of sccuritics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securitics 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
dale it was mailed by United States 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 Secunities 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 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 10 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.

Persons who respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foltowing:

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

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

e  Each execulive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

& Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director B General and/or Managing Partner
Fuli Name (Last name first, if individual)

Qaktree Asia Real Estate Opportunities Fund GP, L.P. {the “General Partner™)

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

¢/o Oakirce Capital Management L.P., 333 South Grand Avenue, 28th Floor, Los Angeles, CA 90071

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner O Executive Officer 0 Director B General and/or Managing Partner*
Full Name (Last name first, if individual).

Qaktree Asia Real Estate Opportunities Fund GP Lid. {(the “General Partner of the General Partner”)

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

c/o Oaktree Capital Management, L.P., 333 South Grand Avenue, 28th Floor, Los Angeles, CA 90071

Check Box(es) that Apply: B Promoter 0 Beneficial Owner 0 Executive Officer W Director** 0 CGeneral and/or Managing Partner
Full Name (Last name first, if individual)

Oaktree Capital Management, L.P. (the “Director of the General Paniner of the General Partner™)

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

333 South Grand Avenue, 28th Floor, Los Angeles, CA 90071

Check Box(es) that Apply: ¢ Promoter 0 Beneficial Owner B Exccutive Officer*** [ Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Marks, Howard S.

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

c/o Oaktree Capital Management, L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box{cs) that Apply: U Promoter 0 Beneficial Owner 8  Executive Officer*** 0 Director [J General and/or Managing Partner
Full Name (Last name first, if individual}

Karsh, Bruce A.

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

¢/o Qaktree Capital Management, L.P., 333 South Grand Avenue, 28% Floor, Los Angeles, CA 90071

Check Box(es) that Apply: 0 Promaoter 0 Beneficial Owner B Executive Officer*** 0 Director O General and/or Managing Partner
Full Name (Last name first, if individual}

Masson, D. Richard

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

c/o Qaktree Capital Management, L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box(es) that Apply: 0 Promoter D Beneficial Owner # Executive Officer*** O Director O General and/or Managing Partner

Full Name (Last name first, if individual)
Stone, Sheldon

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

c/o Oaktree Capital Management, L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

* of the General Partner. / ** of the General Partner of the General Partner / *** of the Director of the General Partner of the General Partner

2(a)of 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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

e Each beneficial owner having the pawer to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer:

e  FEach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promaoter O Beneficial Owner B Executive Officer*** 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Kirchheimer, David M.

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

c/o Qaktree Capital Management L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box(es) that Apply: 0 Promoter O Beneficial Owner ® Exccutive Officer*** [0 Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Frank, John B.

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

c/o Oakiree Capital Management L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box(es) that Apply: I Promoter O Beneficial Qwner B Executive Officer*** [ Director O t3eneral and/or Managing Partner
Full Name (Last name first, if individual)

Clayton, Kevin L.

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

c/o Oakiree Capital Management L.P., 333 South Grand Avenue, 28® Floor, Los Angeles, CA 90071

Check Box(es) that Apply: 0 Promoter [0 Beneficial Owner § Executive Officer*** 0 Director 0O General and/or Managing Partner
Full Name (Last name first, if individual)

Kaplan, Stephen A.

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

¢/o Oaktree Capital Management L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner W Executive Officer*** 0 Director O General and/or Managing Partner
Full Name (Last name first, if individual).

Keele, Lawrence W,

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

¢/o Qaktree Capital Management L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box(es) that Apply: £ Promoter 0 Beneficial Owner W Exccutive Officer*** W Director O General and/or Managing Partner

Full Name (Last name first, if individual).
Molz, Todd

Business or Residence Address (Number and Street, City. State, Zip Code)
¢/a QOaktree Capital Management 1.P., 333 South Grand Avenue, 28"® Floor, Los Angeles, CA 90071

*=¢ of the Director of the General Partner of the General Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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B. INFORMATION ABOUT OFFERING

] Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ... O =
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o esenen 33,000,000%

* Minimum investment may be waived by the General Partner in its sole discretion Yes No

3. Does the offering permit joint ownership 0f @ SINRIE UMY (i e |

4,  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 securitics in the ofTering. 1f 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 lo 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 individual)

OCM Investments, LLC

333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Name of Associated Broker or Dealer

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

{Check "All States” or check individUal SIATES) ..o L e o b T e s B All S1ates
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC] [FL) [GA] [HI) (D]

(1L} [IN] [1A] [KS5} [KY] [LA] [ME] MD] [MA]) [(MI] {MN] [Ms] [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

[RN) [8C] (soj [TN] [TX] {UT] [VT) [VA] [WA] [WV] (w1 [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” or Check INAIVIAUAL STALESY ..ot eeres st st et e tss b s eaab et b s bt ek east e b ebst e s s e st s saabes b abababsara b babeassenbarabane [J All States
[AL] [AK] (AZ] [AR] [CA] fCO] [CT] [DE] [DC] [FL] [GA] [HI} [1D]

(] [N} (1A] [KS] [KY] [LA) [ME] [MD] [MA] [Mmi) {MN] [MS] [MO]

[MT) {NE] [NV] [NH] {NJ] [NM] [NY] [NC] [ND] {OH] [OK] {OR] [PA]

[RI] {8C] [SD] [N} [TX] [ur [VT] [VA] [WA] [WV] (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 to Solicit Purchasers

{Check "Al States” or Check INAIVIAUAL STALES) .....c.oociiiiciiciiees ettt st e ts s stsses s besesssbensssbssns s berssetastsassassssranressense s L) ALl Slates
[AL] [AK] [AZ] [AR] (CA] [CO] [CT] [DE] [DC] [FL] [GA] [H1] (1D}
[1L] [IN] i1A] [KS] [KY}] [LA] [ME] [MD] [MA] (M1] [MN] [MS} {MO]

(MT) [NE] INV] [NH) [NJ] {NM]  [NY] (NC IND] (OH] [OK] [OR] EPA]
(R [5C (SD] [TN] [TX] (uT] (V1] [VA] fwa]  [wWvl  [WI]] [WY]  [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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€. 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 aiready sold.
Enter "0" if answer is "none™ or "zero." 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.

Type of Security Aggregate Amount Alrcady
Offering Price Sold
DIEBL oottt b e e s e RS eSS Rk e £ SR ebet b ek e et b e R AL $0 $0
BIQUITY oottt er s n s e r e e b Rk e d bbb bbb e s R e ek et ean $0 $0
01 Common " Preferred
Convertible Securities (INCINGING WAITANISY ..o rb s e S0 $0
PATINETSHID [N1ETESIS .. ovivievirrerresraece s ases e e res et rms s gt st s ieasee e ntren o sen et es s neesses et e tee ot e e em b ba $750,000,000% $30000000
Other (Specify Yttt e et $0 $0
TOTAL o vivs ettt em et e bt etk emeb e e bk eeae b bk ea stk £ et e b e Rkt ek et e $750,000,000* $30,000,000
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 total lines.
Enter "0" if answer is "none” or "zero."
Aggregalc
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIONS 1o.viviies vt srre st sss e er a8 rea e e E e rE e b e b et bt b et apben 4 $30.000.000
INON-ACCHEAITEA TNIVESLOTS L.....ci oottt es e e ebs st e s b s b b sa e s bbb s sa bt bbb 0 50
Total (for filings under Rule 504 onfy}........cooiiiiiiiiece e s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis fiking is for an offering under Rule 504 or 5035, 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 1o the first sale of
securities in this offering. Classify securitics by type listed in Part C - Question |,
Type of Dollar Amount
Security Sold
TWPE OF OFTETIIIE ......cvcee ettt e e ettt st b st bttt en s bee s b en s saseas et et eben st ennee $
RUIE 505ttt e ey g e e e e g eer e e §
REBUIALION A Lo eiiei ettt e et a e st ss et s bena s bee e s eaebassenabesss ss bt essans b ban e bt ersare s 5
RUIE SOG. .o ottt bt st ee et ees s ema e et n e s bt s et s e S
TOUAL L. orecirer et b SRR R b bR RO bR bbbt e e )
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securitics in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencics. If the amount of an expenditure is nol known, furnish an
estimate and check the box to the left of the estimate.
TN S T AN S FBES oottt e st e e e e et rem seses b et s easeas st e ve st e s bes s s bemt s b s emraetntaeseatsasomas s seassabems et e ammtessemtendsaetaebareesesensanin B S
Printing and ENETaAVINE COSIS. ..o e e et se e s e e et s b e taetasesessse e sos a8 besas s aessb e se 4o s be et ned e be ek 4 et bt s ams e ee b e bata bt e essmssrarsne B 5%+
LEEAN FEES ...ttt ettt e em e e e e s et R et e R eSS SAS e re s e e R oS e R aR TR S ar TR e L s b v RaR e e beS e R e bRt ah B 5+
ACCOUTIINE FOES 1ooouiiiiviiirtii it e st sare b iore s st st s et as s s beadsaebab s oot e b esea s 1aes a4 oo b e Eer b a0t eas b a4 bbb e bt b e b et e At sabebeebebadbas b et eretbavesabessi LI T
EMEINEEIINE FEES.......ov vttt seresssese e aes st astes e be b st et s et esabre e s bessesbe se s e e s bt et ses e baes s et smss et eersasbes sesbemss et emss et amssessntensseten B 50+
Sales Commissions (Specify fiNders” [EeS SEPAMALEIYY ..o v ioirieier et vremre v sae e ss s as e e revaeese e arss s saens e varms s vssrrsvssemreseesnnsrsens L S
Other Expenses (identify} .......oocoooinvicnnie e | g
T ..ottt ittt et bkttt st bbbt Aok eh bt 44 4k £e 4R A4k £ S eaA e ntat ke e ben e bt eh e aat bt bt | $1.500,000**

* The General Pariner may accept total capital commitments in excess of such amount. The General Partner may direct certain capital contributions be made through
one or more altemative investment vehicles./ ** All expenses of the Fund {other than placement [ees), including organization expenses up to $1,500,000, will be bome
by the Fund. Expenses in excess of $1,500.000 and sales commissions, it any, will be paid by the Fund but will be applied dollar-for-dollar to reduce the management
fee otherwise payable by the Fund.

22727125v1
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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 1 and total expenses furnished in
response to Part C - Question 4.a. This difference is the "adjusted gross proceeds t0 the ISSUEE" ..........covvrrmeinsrrmienseeienren s ereeesesneonnssesens $748,500,000

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. 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 Part C - Question 4.b above,

SAIANIES AN TEES............coov ettt ser sttt b e s b st e et re et rena st s e st srenteas
PUICRESE OF TEAL ESTALE ... ccvvceretecerie et ceire e c et ie et eees s et s s ess s ans e s bt ana et s sese s st bsnstes
Purchase, rental or leasing and installation of machinery and equipment..........c.coeeiveeerinenicncnccevrsevenreres
Construction or leasing of plant buildings and faciltES..............oomveimivimniie e

Acquisition of other businesses (including the value of securities invelved in this offering that may be
used in exchange for the assets or securities of another issuer pursvant (0 8 MErZer).........cocoemeacrvavrvrvernnns

Repayment of indebedness..........c..coovvevmieirormm e e s et renra s st ra vt
WOLKING CAPILAL .......covreiirsirisir b raer s e ras e ee e caa e vaser s svs e e R s s bes e s b e b ean e oo n e s st aEea e er et es s

Other (specify): Investments and related costs

Payments to

Officers,

Directors, & Payments To

Affiliates Others
0s
0s
os
os

os
Os
0%

. ™ $748.500,000

cs
N ® $748.500,000
115748,500,000

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 503, the tollowing signature constitutes
an undertaking by the issuer to furnish to the U.S. Secorities 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.

i
Issuer {Print or Type) Signat Date June 9, 2008
Oaktree Asia Real Estate Opportunities Fund, L.P. / i ’
Name of Signer (Print or Type) Title of Signer (Print M
Shahram Haghighi Vice President, Legal of

Opportunities Fund, L.P.

QOaktree Capital Management, L.P., the director of Qaktree Asia Real Estate
Opportunities Fund GP Ltd., the general partner of Qaktree Asia Real Estate
Opportunities Fund GP, L.P_, the general pariner of Oaktrec Asia Real Estate

ATTENTION

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