FORM D /757357

o o OMB APPROVAL
{5@ s\“ UNITED STATES OMB Number: 3235-0076
9\\? SECURITIES AND EXCHANGE COMMISSION Expires:  July 1, 2008
Q‘\ “Q% Washington, D.C. 20549 Estimated Average burden hours
rL perform....... 16.00
5“\“ oC FORM D SEC USE ONLY
o™ NOTICE OF SALE OF SECURITIES Prefix Serial
eﬁ\\\ 03 PURSUANT TO REGULATION D, | |
“\\ SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I
Name of Offering ( check if this is an amendment and name has changed, and indicate change.)
Apollo Domestic Emerging Markets Fund, L.P. - Offering of Limited Partnership Interests
Filing Under (Check box(es) that apply): O rulesos O Rule 505 Rule 506 [ section 4(6) Ouioe
Type of Filing: New Filing O Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer { check if this is an amendment and name has changed, and indicate change.)
Apollo Domestic Emerging Markets Fund, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
¢/o Apollo Real Estate Advisors, L.P.. Two Manhattanville Road, Suite 203, Purchase, New York 10577 (914) 694-3000
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if differemt from Executive Offices)

Brief Description of Busincss  To operate as a private investment fund, PROCESSED

Type of Business Organization @—
O corporation limited partnership, already formed O other {please specify): JUL 0 920[]8
[ business trust O timited partnership, to be formed wi 1AL ANAAL DELTIED
Month Year THOIWVRUINREUTLR
Actual or Estimated Date of Incorporation or Organization: | 1 | 2 | ro I 6 I & Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) @ E]
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offcnng of securities in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 US.C.
77d(6).

When to File: A notice must be filed no later than 15 days aﬁer the first sale of secun'ties in __ the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date date on which it

ived by the SEC
due, on the date it was mailed by United States reglslered or ccmﬁed mail (o that addrss
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D
anually signed must be

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which mu
photocopies of the manually signed copy or bear typed or printed signatures. OBO

Information Required: A new filing must contain all information requested. Amendments need Ok, «vpuis waw casne u1 tne 1ssuer and offering, any changes thereto,
the information requested in Part C, and any materia] changes from the information previously supplied in Parts A and B. Pant 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. If a state requires the payment of a fee as a precondition (o the claim for the exemption, 2 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.
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A. BASIC IDENTIFICATION DATA

2 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 to 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

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O promoter O Beneficial Owner

O Exccutive Officer

O opirector

E General Pantner

Full Name (Last name first, if individual)

ADEM Advisors, LLC, a Delaware limited liability company

Business or Residence Address  (Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box(es) that Apply: @ Promoter O Beneficial Owner

D Executive Officer

O Dpirector

O General Partner

Full Name (Last name first, if individual}

ADEM Management, LLC, a Delaware limited liability company (Investment Manager)

Business or Residence Address  (Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box(es) that Apply: O Promoter [ Beneficial Owner

Executive Officer

D Director

O General Partner

Full Name {Last name first, if individual}
Mack, William L.

Businessor Residence Address  (Number and Sireet, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577

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

Executive Offjcer

D Director

[ General Partner

Full Name (Last name first, if individual)
Neibart, Lee S.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box(es) that Apply: O promoter O Beneficial Owner

E Executive Officer

D Director

O General 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)
Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box(es) that Apply: O  eromoter O seneficial Owner Executive Officer O Director O  General Partner
Full Name (Last name first, if individual)
Koenig, Stuart - Vice President, Assistant Secretary and Director
Business or Residence Address {Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577
Check Box(es) that Apply: O promoter 3 Beneficial Owner E Executive Officer O Director O General Partner
Full Name (Last name first, if individual)
Solotruk, Ronald J.
Business or Residence Address (Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577
Check Box(es) that Apply: O promoter O Beneficial Owner Executive Officer O Director O Generl Partner
Full Name (Last name first, if individual)
Mack, Richard
Business or Residence Address  (Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577
Check Box(es) that Apply: L3 Promoter O 8eneficial Owner Executive Officer 0] Director 3 General Pariner

Full Name (Last name firsy, if individual)
Wolf, Steven

Business or Residence Address (Number and Street, City, State, Zip Code)
Two Manhattanville Road, Suite 203, Purchase, New York 10577

{Use blank sheet, or copy and use additicnal copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OITErNZT......cocv i D
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... e $ 10.900.000*
*The General Partner may accept smaller commitments at its discretion.
Yes No
3. Does the offering permit joint ownership 0f 2 SINElE BT ..ot ras b em e e ns e bt D
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. [f 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 individual)
NONE
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 Chek INAIVIAUAT SEAIESY.......cceieeeeieiereesceesieteteeet et et et e cteseasse s sbraars etk sm et em s smns e st b4 hebt s sarsesemsesemseesemrenennsbasnartesemnas All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [EL] [GA] (HI) D]
fiL] {IN) [iA] [KS] [KY]  [LA]  [ME] IMD] [MA]  [MIj MN]  [MS}] (MO}
[MT]  [NE] [NV]  [NH] [NI] [NM] [NY}] (NCI [ND] [OH] [OK] [OR] [PA]
[R] [SC] [3D] [TN] [TX] [UT] [VT] {VA] [WA] [WV] Wl [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 INAIVIGUAT STALES) ..o iiiiireinieieciteicr oot iee e ess e eeeresesiastesrbesbems s e be b st s b e s e Aeat s 4 ebe st s 4r b e b b ana s ne b rassnessanss ehsansscrnansecnn All States
[AL] [AK] (AZ) [AR] [CA] (CO] [CT] [DE] {DC] (FL) (GA] {H1] (D]
{IL) [IN] (1A] [KS] [KY] [LA] [ME] [MD] [MA] (M1] [MN] [MS] {MO]
[MT]  [NE]  [NV]  [NH] [NJ]  [NM] [NY] [NC] [ND] [OH) [OK]  [OR]  [PA]
[RI} [SC) [SD] [TN] {TX] {uT] A [VA] [WA] [WV] fwi] [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 INAIVIGUAT STALES) .......ocoiii ettt ciee sttt ess s sata bt b et b e b e et b sa s s besi b s st et s srbsbesebbsa e et earas s bemes s saemes s sat s sasnans All Siates

{AL] [AK]  [AZ]  [AR]  [CA]  [CO]  [CT] [DE}  [DC]  [FL] [GA]  [HH] [ID]
(L {IN] [1A] [KS] [KY]  [LA]  [ME]  [MD] [MA]  [MI] [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 shect, 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
“0™ if answer is “none” or “zero.” if 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 Amount Already
Type of Security Offering Price(1) Sold(2)
DD oot bR e e S AR e b s 0 5 0
EGUILY .ottt e rrarr st s s et s b b e SRR TSRS S SRS SRR E e e R e et e e $ 0 A S | B
Ocommon O preferred
Conventible Securities (INCIMAING WATTNIS) 1..vvvirvvs i iisre e ss s s s sssae s ssssssrsssbsssssaassess B, 0 . TR |
ParINETSRID INEEIESIS. ... vttt ettt s s sas em et sst4 s e e s ems e temsseree s s bomsseantesses s sesbabamsassarssrnmsssantats $ 600,000,000 $420,000,000
OhEr (SPECTLY: J covoence ittt e et st s p s s e s et e e e e s et $ 0 $_ 0
TOUAL ..ot e e e re et srsansssssssansssreenspereanseneses oo B_D00, 000,000 $420.000.000
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.”
Aggregale
Number Dollar Amount
[nvestors(2) of Purchases(2)
ACCTBAIEA IMVESIOTS 11.vvcveeeeemee et essta e o eee e s sas b s easa bt £ s e e as bt et bt et e s bt 6 $.420.000,000
NON-BCCTEAIED INVESLOTS .....eoorvi ettt ettt sema e s bbbttt e s st et ramsenere s e sas 0 S 0
Tota! (for filings under RULE 504 0nly).........ccouieieeiieieee e eensreaessesereesnsseseeesevesssssassssemsssssensemsenenssensnemnne _ NIA S NA_
Answer also in Appendix, Column 4, if filing under ULOE.
3 If this filing is for an offering under Rule 504 or 503, 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.
Dollar Amount
Type of offering Type of Security Sold
RULE SO5 ..o e sttt e AR At st et e N/A $ N/A
REGUIBLION A .ottt sa et e b bas et et s e e s Fes s eea s soe et as4n b8 4ns s snas s b ar s bant s ent b e s s seneeson N/A $ N/A
RUIE S04 1ottt e st se st e e s s s s £ e e AR b N/A § N/A
TOUAL .ot o tr et BTSSR AR AR SRR b At bt s e ean s eeraes N/A 5 N/A
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 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, furnish an estimate and check
the box to the lefi of the estimate.
TEANSTET ABENES FOES ...vocvrireetirecscic s tvmsra st sss s s bbbt bas s aas s oeos e san s b R £ S b A At e bt et st ar bRttt O s
Prnting and ENGIAVIIE COSIS .....cooei et iesserss s s ssessmesetess s e es s teesssesoessssbes e tas ettt atassstanstsbasanssmeasasranesrassesasseasmssenens a I
LB FLES ...vvvvuveicooeooo e vmssssres s besssseeeessemms s eeesemme e sese e oo st 1242 oot s e oot ettt bbb £ I S ) R
ACCOUNTINE FEES ..ot e e ares s bt 4ot a bt ss et oot r s A e oA oA b A b oAb b A et ed et st he b st b O s
ENBINEHNE FEES ..ottt entecene e st st s s mtes s e s er s e et e et b eSS bt o 0O s
Sales Commissions (specify finders’ fees SEParEly) ... ..ot s e 0O s
Other Expenses (Consulting fee, expense reimbBUISEITIENL) ........co..coe.rvmrewreerirnrmiersersas e rearssess e seaecsesaisssstsssessssssssssmsssneses [x L ) R
TOUD  coooeoceetvusessssse s et eSS 1o $.1,500,000 3

(1) The General Partner may offer limited partnership interests in excess of the aggregate with limited partner consent.

(2) The number of investors and aggregate dollar amount sold includes the interests of US and non-US investors,

{3) The [ssuer will bear all of the legal, travel and other organizationat expenses incurred in the formation of the Issuer up to a maximum amount of $1.5.
million. Organizational expenses in excess of this amount, if any, will be borne by the General Partner of the Issuer.
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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 | $ 599,998,500
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
Proceeds 10 the ESSUEE. ... e e e A

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, furnish an estimate and eheck 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 Pant C - Question 4.b above,

Payments to
Officers,
Directors, and Payments

Affiliates te Others
SGIATIES BN TEES wv111111v 1110111501505 5558510151 M s @ DOs
PUTCHASE OF TEAL ESTALE. . ..evers e eeecoes s eseseses e seresseseesssee s esssseseesreesesessoesessrerreesssomsesnsoerneenns ] 8 Os
Purchase, rental or leasing and instatlation of machinery and equipment...........cooviiimnim e, D $ D §
Construction or leasing of plant buildings and facilities. ... iccinicniec 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) ...............oocvveean O s AN Os
Repayment of indebledness ... i e e e e et et s O $ Os
WOTKING REBI ESLAIE ... eveieceee et cer e ettt ses e et ot e bbbt s s bt st es e e bint s O s Os
Cther (specify):  securities INVESEMENLS. ..........cc.ooeinr i e srssstsesrsssenrens a s $___599.998.500
CORIIN TOIIS ..o 288588 £ @ B9 s_ 599,998,500
Total Payments Listed {column totals added) ... e E $ 599,998,500

(4) The Issuer will pay a management fee and a performance allocation in accordance with its offering documents,

D. FEDERAL SIGNATURE

The issuer has duly caused this notice Lo be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumnish to the 1.5. Securities and Exchange Commission, upon written request of ils staff, the information furnished by the issuer to
any non-accredited investor pursuant to paragraph (b2} of Rule 502,

)
Issuer (Print or Type) Signature / Date
Apolle Domestic Emerging Markets Fund, L.P. July l_, 2008
Name of Signer (Print or Type) ﬁd‘(of Signer (Print or Type)
Richard Mack Vice-President of ADEM Advisors, LLC, the General Partner of the Issuer
ATTENTION

Intantional misstatemaeants or omissions of fact constitute federal ciminal violations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?......c.coevvneos

See Appendix, Column §, for state response. Net Applicable

Yes No

O O

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (i7 CFR 239.500) at

such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.

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 issuer claiming the availability of this exemption has the burden of establishing that
these conditions have been satisfied. Not Applicable

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)

Apollo Domestic Emerging Markets Fund, L.P.

P 7
Signature < %

Date
uly _1, 2008

Name of Signer (Print or Type)
Richard Mack

Tfile of Signer (Prinit or Type)

[Vice-President of ADEM Advisors, LLC, the General Partner of the Issuer

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 Form [ must be manually signed. Any
copies not manually signed mus! be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Pant B-liem 1)

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in Siate
(Part C-liem 2)

5

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

State

Yes

No

Limited Partnership
Interests
$600,000,000

Number of
Accredited
Investors

Amgunt

Number of
Non-Accredited
Investors

Amount

Yes

No

AL

AK

AR

CA

co

DE

FL

GA

HI1

KS

KY

ME

MD

MA

M1

MN

M3

MO

MT

NE

NV

NH

NJ




APPENDIX

Intend 10 sell
to non-accredited
investors in State

{Part B-ltem 1)

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

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

5

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

State

Yes No

Limited Partnership
Interests
$600,000,000

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NM

NY

Sce above

$125,000,000

N/A

N/A

N/A N/A

NC

ND

OH

0K

OR

PA

RI

SC

5B

X

5

5

WA

WV

Wi

PR
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