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FORM D % Z [mov SECUSEONLY
NOTICE OF SALE OF SECURITIES ‘@; = f\"j -
PURSUANT TO REGULATION D, g.f — Poreij_x‘-; . Serial
SECTION 4(6), AND/OR e,';’{é’ =) BYE | t
UNIFORM LIMITED OFFERING EXEMPTION;-;;)% = :—»
a Sh DATE RECEWED
O
Name of Offering {0 check if this is an amendment and name has changed, and indicate change.)
Issuance of Partnership Interests
Filing Under (Check box(es) that apply): ] Rute 504 [ Rute 505 B Rule 506 [ Section 4(6) JuLoE
Type of Filing: B9 New Filing 0] Amendment
A. BASIC IDENTIFICATION DATA _
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.}
AACP Pan Asia Buyout Investors |, L.P. 08055665
Address of Executive Offices {Number and Street, City, State, Zip Code} | Telepho,. . ... . rghvoe —emey
One Maritime Plaza, Suite 1000, San Francisco, CA 94111 (415) 723-8100
Address of Principal Offices {Number and Strest, City, State, Zip Code} | Telephone Number (Including Area Code)
(if difierent from Executive Offices}

Brief Description of Business: Private equity investing PROCESSED

Type of Business Organization 2 l 08
O comporation B2 timited partnership, already formed [ other (;ﬁ\egge specigrg j
[ business trust O kirmited partnership, to be formed mop qSOM REI IIERS
Month Year o
Actual or Estimated Date of Incorporation or Organization: l 0 3 | I 20 08 | B3 Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction} EII'

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 Fife: 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 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 ali 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
ULCE 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 to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shalt be filed in the appropriate states in accordance with state law. The Appendix in 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond uniess the form displays a currentiy valid OMB control number
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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 general and managing partner of partnership issuers.

» 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

Check Box{es) that Apply:  [J Promoter O Beneficial Cwner [ Executive Officer

[d Director

[ Manager/Managing Director

Full Name {Last name first, if individual): Asia Alternatives Private Equity Partners It, LLC (its General Partner}

Business or Residence Address {Number and Street, City, State, Zip Code): c/o One Maritime Plaza, Suite 1000, San Francisco, CA 94111

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

Full Name (Last name first, if individual).

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

Check Box(es) that Apply: [ Promoter [C] Beneficial Owner JExecutive Officer [0 Director [ Manager/Managing Director

Full Name (Last name first, if individual):

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

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

Check Box(es) that Apply:  [] Promoter [0 Beneficial Owner O Executive Officer 3 Director [ General angd/or Managing Partner
Full Name (Last name first, if individual):

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

Check Box{es) that Apply: [ Promoter [J Beneficial Owner [ Executive Officer O 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(es) that Apply: ] Promoter O Beneficial Owner O Executive Officer [ Director [ General and/er Managing Partner
Full Name {Last name first, if individual):

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

Check Box(es) that Apply:  [J Promoter [0 Beneficial Owner [ Executive Officer 7] Directer O 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{es) that Apply: J Promoter [ Beneficial Owner 3 Executive Officer O Director [0 General and/or Managing Pariner

Fult 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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B. INFORMATION ABOUT OFFERING
Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............c.......... O &

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 1

Yes No

3. Does the offering permit joint ownership of a single unit?.................. X O
4. Enter the information requested for each person who has been or will be pald or given, dlrectly or lndlrectly

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 anly.
Full Name (Last name first, if individual) nia
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 SEales).........o. e e s [ Al States
Omn Omlk Omrzr OrR Orea Qo Oen Ope Opc OFy OweA OHy 0o
Opg O Opal Oks) Oy Opra Omel Omor Omal Omag O] OS] O [MO)
OmT OmeE] Owv: OWNH O OWNM ONY] OS] OND O©H] OoK) O©OR] OPA]
ORIl Osc Olsol OrN Omx Oun O Owrvar Owa Owv Owl O wy) O 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 individual SEEES).......ovviviiiieiiin e erer e cae s oo e e [ Al States
Oilg DAk Ol Ol OcA ol dwen Ope Qe OrFg Oica OH)  O0o)
O O8N Opy ks Oy Ora Omel Omnop Omal Omg OmNe O vs) O MO)
Omm Omer OV OwH O OWNM ONY] ONC Oy OH] O©K) O©OR OPA)
Omry Osc Odso Oy Oma Own O Owva Owa Owv Owl Owyy OPR)
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 SIAteS). ... cr e e e rra s ae e [ Al States
Ol Ok Oz Ore) A Orco Oen Ome Oipc Org Owea Orn Oo)
Oy O Opa OKks) Oy Owra COmME) OMo) Oma Oy OaNy O s (M0
Omm Omer O OmnH O O OWY) ONNe Omop OtoH 30K 3R OPA)
Ow) [Csc) Orsoy O Omg Own Ovn Orva Owa Ow Owl) Owy] TOPR)

(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 “0” if answer is “none” or *zero.” if the transaction is an exchange offering, check this
box [Jand indicate in the columns below the amounts of the securities offered for exchange and

aiready exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DB vttt eeeei ettt e e e e e b e rn s e b abae et esfeddsAALeAL e AAe AR RS Ee st e et e e r e braa Rt e et besab s s aan it 0 $ 0
B QUILY cvveeiritinr i ciesse i s na s tne e ran e ans e e rne s sra e pempen s b na s E e e Ra e Rt aa s R e brt Rt e e sra e A she s 0 $ 0
O Common OPreferred
Convertible Securities (including Warmants) ... e 0 $ 0
PArNErship INEIESES ........cccriiiiiciieeir s ars s ee s e se s v e sa s be s s ae s e bss s s aa s st ansessnesates 10,010,000.00 $ 10,010,000.00
Other {Specify) 0 $ 0
TOEL e e e e e s s 10,010,000.00 $ 10,010,000.00
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.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAINB INVESIONS .......coiiieeerieeteee et i st assstssessssansensstasenssnssesanass s aresenvassarasnsaenssspsenessnnen 2 $ 10,010,000.00
NON-BCCTEAILE INMVESIOIS .. .o et cieeieceteetee e e e ee e e e es e eaeereese g shshes e sh e e sa b st ba s s b aa b a s 0 $ 0
Total (for filings under Rule 504 OnlY}........ccviiviiienininierce e s sne s nia $ nfa
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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.
Types of Doltar Amount
Type of Offering Security Sold
RUIE BB .1 1eutiieretii e e asasensestssee e ee e ra b aseratstesaeseereeses e ses pessesson s stanasnesc s se et e e aaeeneeaeereanes n/a $ nia
REGUIANION A....oevieiiireierioseniresvesrsseiesersresessse e sescas s estee s sanas et on b seamee st nasae st s aesmetesesenssesrassesmies nia $ nia
Rule 504 n/a $ n/a
Tt v cceerrescrreseesee e reers e e s enereses e ses s £aee et b na ekt st b ene e e et een kst e nia $ nfa
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts refating 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 left of the estimate.
TEANSIEE AQENTS FEBS .....cuctiieeiiieic et cra e e e es e ens b bt s hbs st bt abeseEseasass bt bt rsrnaesessE et enr e a $ 0
PrANtNG ANt ENGIaving COSS .uvvvrerrrrers e reeseerareeteaestst steseeasmsie et seasesone s sreesseseasseenesssesenssnssesencsens [ $ 0
LBOAI FEES ....vcveeiviteieeecece it ce s s ne s et ee s e e stes et cesensabse b aat seEabeRaEsaa £ Pt r R R R R st R e er e e e e (X $ 15,000.00
ACCOUNLNG FBES.....vvrtivreesiiresriessisssrsrercsssrsessorsbesssensssasassseasasanssessssasssabsseseassnssasasssenesesssnsssssensssssesenssas ] $ 0
ENGINERIING FBES ....vvvvverereareieactiesesietsiessssesesesass et etessssssssssessessesessssasssssesessessssasassssssesessesassssassssserasases LJ $ 0
Sales Commissions (specify finders’ fees SeParately)...........cco. oo eoeceisierseisemsennsceesssnsessessensseeernees 1] $ 0
Other Expenses (ideniify) . d $ 0
L 17 | OO OO OO SO OO USUOPRROORTURPRU I | $ 15,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $ 9,995,000.00

“adjusted gross proceeds 10 the ISSUBE." ...

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, fumish 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.

Paymenis to
Officers,
| Directors & Payments to

Affiliates Others
SAIATIES BNT FEES 1oveeeei ettt ee s st sse e srnetssmesbebee b e e bs s aes e s s beanans O $ 0 O $ 0
PUrChase Of 1881 ESALE .......ccvvrvierireeeirresisrsisssrness e cseesensesernseraesensesmssses e sensenss O $ 0 O $ 0
Purchase, rental or leasing and installation of machinery and equipment.......... a $ 0 ] $ ]
Construction or leasing of plant buildings and faciiities... weerrerrr e O $ 0 ] $ 0
Acquisition of other businesses (including the value of securifies involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE t0 8 MMEBIGEFY ...evvirecreecetreenec st reesesesssiasesssresess s ismeassernasnestsnsssneases O $ 0 O $ 0
Repayment of iNAeDIBANESS ...vivecviceciiciiecicesees s se e rae e e sessassesre e a $ 0 O $ 0
WOTKING CADILAL ... i iveceueeeesceeeeee e eee e e sreses s sessasasseseease et b asas st neessene s s rnsns a $ 1] X $  9,995000.00
Other (specify): a $ 0 a $ 0

a $ 0o O s 0

COIUMIN TOLRIS.....veeeeeietieieeiceeeee e e tee e e e ems e semeemesstbtssgsssasenisnasnaenseanraseraens O $ 0 ] $  9,995,000.00
Total Payments Listed (column totals added).........oco.cveverrvrcrnsnre e svnnrsessesenens = $ 9,995,000.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities 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.

Issuer (Print or Type} Signatur, Date
AACP Pan Asia Buyout Investors Il, L.P. August/g 2008
By: Asia Alterntives Private Equity Partners Il, LLC,
its General Partner
Name of Signer (Print or Type) Title of Signer (Print or Type)
William D. LaFayette Chief Financial Officer

ATTENTION E D

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