) F‘(_)RM D Mai,;sEC Mai UNITED STATES \_ 4 4 3 (ﬂ L() g OMH AFPROVAL,

89crlo ﬁgURl'l'] =S /\Nl? EXCHANGE COMMISSION Sﬁ‘c':lm“mAm_?ﬁ}-‘é"ggm
n Washmgton, D.C. 20549 Estimated averape buiden

AUG 08 [UU' FORM D hours per response.............. 16,00

¢ NOTICE OF SALE OF SECURITIES I

W&shmgton PURSUANT TO REGULATION D, oo SR ONLY_—

ﬂ@a : OC SECTION 4(6) AND/OR I :
UNIFORM LIMITED OFFERING EXEMPTION Date Received

I I

Name of Oftering (01 ¢heck if this is an amendment and name has changed, and indicate change.)
BLickRock Residential Gpportunity
Fund Operating Partnership, L.P, Offering of Limited Partnership Interests
Filing Under {Check box(cs) that apply): O Rule 504 03 Rute 505 [X[Rule 506 0 Section4(6) O ULOE
Type of Filing: [X] New Filing O Amendmen
A, BASIC IDENTIFICATION DATA

L. Enter the mformation requested about the issuer
Name of Bssuer 103 Cheek i1 this 1s an amendment and name has changed. and indicate change.)
BluckRock Residential Qpportunity Fund Operating Partnership, L.P. ’

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Numbe.
c/o BlackRock Realty Advisors, Inc., 300 Campus Drive, 3* Floor, Florham Park. NJ 07932 (973) 264-2700
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(il different from Executive Offices)

Brief Deseniption of Business
Acquire, improve, develop, lease. maintain, owan, operate, manage, mortgage, hold, sell, reposition, exchange and otherwise deal directly
or indireetly in and with real estate investments, and to engage in any other activities necessary, related or incidental thereto,

Type of Busines Organizaion PROCESSED

I3 corporation | X] timited parinership, already tormed O other (please specify):
D business Lrust D limited partnership, to be formed AL D
Month Year RUO & 22008&}/

|[J |7| 0 |8

Actual or Estumated Date of Incorporation or Organization: L—L_, [X] Actual o ES”'.FHOMSON REUTERS

Jurisdietion of [ncorporation or Orgmization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN tor Canada; FN for other foreign prisdiction)

GENERAL INSTRUCTIONS

Federal:

Wha Must Fife: Alt tssuers making an otfering of securities in relimnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
ctseq. ot 13 US.CO7746).

When te File: A notice must be filed no tater han 13 days after the (st sale of securities in the offering. A notice is deented filed with the ULS.
Securities and Exchange Commission (SEC) on the carlier of the dae it 15 received by the SEC at the address given below or, it received atthat
address after the date on which it is due. on the date it was mailed by United States registered or certificd mail wo that address.

IWhere to File- 118, Sceuritics and Exchange Commission, 430 Filth Street, NW., Washington, D.C, 20549

Copies Required: Tive (3) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually
signed must be photocopies of the manually signed copy or bear typed or prnted signatures.

Information Required: A new filing must contain all information reguested. Amendments need only report the name ot the issucr and otTering,
any changes thereto, the intormation requested in Pant C, and any material changes from the mfermation previously supplivd in Parts A and 1.
Pan K and the Appendix need not be tiled with the SIEC.

Fiting Fee: There is no federal Alng fec.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those state that have
adopted ULOE and that have adopted this forn. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach
state where sales are to be, or have been made. 1f a state requires the payment of a fee asa precondition to the claim for the exemption, a fee in
the proper amownt shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendiy 1o
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,

Bailure o, e sheapnrpreiate fedecal notice pvill npf fesult in a loss ofan available sgate gxempfipg. patess
suche xgmptiwaspspradicatad R oidhg diling. ol afaderalmoticeaber.
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A. BASIC IDENTIFICATION DATA

2. Yinter the information requested for the tollowing:
e Lach promoter of the issuer, if the issuer has been organized within the past five years;

s Lsch beneficial owner having the power 10 vote or dispose. or drect the vote or disposition of, 10% or more of a class of cquity

securitics of the 1ssuer,

. Each executive officer and direcior of corporate issucrs and ol corporate general and manaping partners of partnership issuers; and

. lzach generat and managing partner of parinership issuers.

Check Box{es) that Apply: B Promoter O Benefictal Owner O Executive Officer 1 Director

RGeneral and/or
Managing Panner

Fulb Name (Last name first, if individual}

BlackRock Residential Opportunity Fund GP LLC

Business or Residence Address {Number and Strect, City, State, Zip Code}

¢/o BlackRock Realty Advisors, Inc., 300 Campus Drive, 3 Floor, Flortham Park, NY 07932

Check Box(es) that Apply: ® Promoler O Beneficial Owner O Exeeutive Officer O Director

[ General and/or
Managing Partner

Fulbl Name (Last name {irsy, if individual}

BlackRock Realty Advisors. Inc.

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

300 Campus Drise, 3 Floer, Flocham Park, NJ 07932

Check Box(es) that Apply: O Pronoter R® Beneficial Qwner O Executive Officer O Director

7 General and/or
Managing Partner

Full Name (Last nime first, if individual)

BlackRock Holdeo 2, [ne.

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

¢/o BlackRock Realty Advisors, Ine.. 300 Campus Brive, 3 Floor. Florham Park, NJ 07932

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
2018
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A BASIC IDENTIFICATION DATA
2, Enter the information requested for the foflowing:
e Bach promoter of the issuer, i the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote ur dispose. or direet the vote or disposition of, 10% or more ot a class of equity
seeuritivs of the issuer;
. Euch exeeutive ofticer and director of corporate isuers and of corporale general and managing partners of parnership issuers; and
. Each general and managing parmer ol partnership issuers.

Check Bax{es) that Apply: ® Promoter O Benehicial Owner O Exceutive Officer O Director @General and/or
Managing Partner

Full Name {Last name tirst, if' individual)

BlackRock Residential Opportunity Fund GP LLC

Bustness or Residence Address {Number and Strees, City, State, Zip Code)

c/o BlackRock Ruealty Advisors, Ing., 300 Campus Drive, 3™ Floor, Florham Park, NY 07932

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

FFull Name (Last name {first, if individual}

ItackRock Realty Advisors, Inc.

Business or Restdenee Address {Number and Street, City, State. Zip Code)

300 Campes Drive, 3™ Floor, Florham Park, NJ 07932

Cheek Box(es) that Apply: 0 Promoter ® Beneficial Owner D Executive Officer O Director 0O General andfor
Managing Partner

Full Name (Last name first, it individual)

3lackRock Holdeo 2, Inc.

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

¢fo BlackRock Realty Advisors, Ine.. 300 Campus Drive. 3™ Floor, Florham Park, NJ 07932

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
2of§
LIBC/3353002.1



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

1. Enter the aggregate offering price of securities included in this oflering and the total amount
already sold. Enter 0™ if answer is "none™ or “zero.™ If the transaction is an ¢exchange offering,
check this box O and indicate in the celumns betow the amounts of the securities oftered for exchange
and already exchanged
Aggregale Amount Already
‘Type of Security Offering Price Sold

BEUILY ottt et ettt st et e e ae et £t s e r e st es bt memn e e s nnnees 50

= I
(e=ld ==

O Common 0O Prelerred

Convertible Securities (ineluding WAITANIS) ..........oorvvic e s ) $_ 0
Linmited Partnership INICTESIS ..ottt ss s senns s snes e nnneeee SO 00,000,000 523,000,000
Other (Specily O S UU O STUROTRUPOR. $

TOULD oo et et R s e e e $_500,000,000 _$25,000,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited and non-zecredited investors who have purchased securities in this
oflering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased sceurities and the aggregate dollar amount of their purchases Aggregate
on the ol s, Emer 07 i answer is “none™ or “zer0.” Number Dollar Amouwnt
Investors of Purchases

ACCTEAIED IMVESIOTS Lottt ee et b e et s s e so s ea st esr s eas sesma s srsssesbe st bt sbesesbtaten { §$_ 25,000,000

NON-SCCICANMEA TOVESIOTS ..ottt et sm e s aes e ee e masems e bee e eeeners esesmnnnon 1] $_ 0

Tonal (for filings under Rule 304 0nlY) ..ot 1] $ 0

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 sccurities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
Lo the first sale of seeurities in this offering, Classify securities by type listed in Part C - Question 1,

Type ol oflering Type of Dellar Amount
Security Sold

Rule 304 9 $ 0
0 $ 0

4. a. Furnish a statement of all experses in connection with the issuance and distribution of the
seeurities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. H the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estinute.

o

TEANSIRT ABCRL'S FEES oo en s e ear R e o4 e et a b e bbb s

L7
i
> o

Printing and ENZraving COSES ...ttt sttt et e aes s aee s et e ems s eran et smrnam s s tneee e e ene e

200,000

Accounting FEes v ..

c%c
.
]
t

LEMBIICETIIE FOUS ottt bbb bbb re bbbt sttt e
0

—.2.000__
203,000

Sales Commissions (specity Rders” fees SCParEIY) ..ottt e

Other Lxpenses (identty) __13lue Sky filings and fOrmation EXpeises. ..o s

M ¥ oes e B8 W
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LIBCA3353002.1




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

b. Enter the difference between the aggregate offering price given m response to Part C - Question
1 and total expenses fumished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds (0 e ISSUET.” ..o sr e s cns $499.797.000

5. Indicate below the amount of the adjusted gross proceeds tothe issuer used or proposed to be
used for cach 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 tothe issuer set forth in response to Part C - Question 4.b above,

Payments to

Officers,

Directors, &  Payments To

Affiliates Others
SAlATTES AN TEES ...oueevieeccete et ettt bers b reass s esai s st o ser e e sm et b s e b e st e (m o s
PUIChASE OF TEAI ESLALE .uuvivviirciiercs st s sar st s sarer s s e st sasa s s s s pe st rme b nen s o s as
Purchase, rental or leasing and instailation of machinery and equIpment .........c..cooeoeeerrernrernrneens oS oS
Construction or leasing of plant buildings and facilities ..., os 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
ISSUET PUTSURNE 10 B TETBET)....ocecooececeesiress s et semierareberb bbb et s s R bbbt bt ar o s a
Repayment of indebtedness .......... os (m]
WOTKING CEIAL ...eooeeeceecv ettt et es s bes s e bes s et s nn s emenssans st s aesesmesesasnenaes (m a
Other (specify): __Investments o s 8 $499.797.0

o s os

COIUIMI TOURLS ........ocuieeics e e e eaes s samree e e see s smesensse s seas et st ees et s e e bt et s st o s ® $499.797.000
Total Payments Listed {Column totals added) ...........ccoveoviierieeceneeeereeeee et B $4 7,000

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 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request
of its stafT, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssuer (Print or Type) Signature Date

BlackRock Residential Opportunity Fund By: BlackRock Residential Opportunity Fund GP LLC, August 1, 2008
Operating Partnership, L.P. its General Partner
By: BlackRodk Realty Advisors, Inc,, its Manager

By:
Name of Signer (Print or Type) Title of Signer fim or Type)
Robert Weiss Director and Assistant Secretary
ATTENTION

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