UNITED STATES é vYouUla / OMIT ATFROVAL
‘ SECURITIES AND EXCHANGE COMMISSION YTECTY e
SSED Washington, 1.C. 20549 Expites: Qutober 31, 2008
GE Fstimated average burden
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l““ FORM D
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\OY R‘-_\)'\E\)\S NOTICE OF SALE OF SECURITIES ]

W oA RRYLER

Name of Ottering {0 check il this is an amendment and name has changed, and indicate change.)

Mountgrange Real Estate Opportunity Fund L.P. Offering of Limited Parmership Lnterests

Filing Under (Check box(es) that apply): 0O Rule 304 O Rule 503 ® Rule 506 0 Section4(6) 0O ULOE
Type of Filing: @& New Filing 00 Amendment

A BASIC IDENTIFICATION DATA

1, Enter the information requested about the issuer

Name of Issver (27 Cheek if this is an amendment and name has changed, and indicate change.}
Mountgrange Real Estate Opportunity Fund L.P,

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephene Number (Including Arca Code)
6 Cork Street, London, WISINX, United Kingdom +44 (0) 207 297 4960
Address of Principal Business Operations (Number and Street, City, State, Zip Code) T'elephene Number (Including Area Code)

(il different from Executive Offices)

. - Sl-|
e -~ —— SEC phait Proges
Brief Deseription of Business Secnor
A teal estate investmen fund formed 1o conduct real estate investments and development adivitics.
NOY_ 102008

e

Type of Business Organization

O corporation 8 limited parmership, already fonmed O other (please specify): .
a busri’ncss trust 0 linnted zurlncrshig. to be formed " Washll'lgmnv Dc
Maonth Year w
. SN
Actual or Estimated Date of Incorporation or Qrganization: B Actual O Estimated
Jurisdiction of Incorporation or Orgmization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign urisdiction) IF__,

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500) only to issuers that file
with the Commission a notice on Temporary Form I (17 CFR 239.5007T) or an amendrment to such a notice in paper format on or after September 13,
2008 but before March 16, 2000, During that period, an issuer also may file in paper format wn initial notice using Form D (17 CFR 239.500) but. it'it
does, the issuer must file amendments using Form D {17 CFR 239.500) and otherwise comply with all the requirements of §230.503T.

Federal:

Wiho Must File: Al issuers making an otfering of securities in reliance on an exemption under Regulation 1D or Section 4(6). 17 CFR 230,301 ¢t seq. ar
15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the {irst sale of seeurities in the olfering, A notice is deemed filed with the U S.
Sceuritics 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
atier the dme on which it is due, on the date it was mailed by United Stnes registered or certifid mail to that address,

Where to Fife: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C, 20549

Copies Required: Two (2) copies ot this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must
be a photocopy of the manwally signed copy or bear typed or prinied signatures,

Information Required: A new filing must contain all information requesied. Amendments need only report the name of the issuer and offering. any
changes thereto, the information requested in Part C. and any matenial changes from the information previously supplied in Parts A and B, Pan E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal Hling fee.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sates of securities in those states that have
adopied ULOE and that have adopted this form. Issuers rebving on ULOE must file 4 sepanste notice with the Securities Adminisirator in each state
where sales are o be. or have heen nude. 11 a stde requires the payment of a fee as a precondition 1o the claim for the exemiption, a fee in the proper
amuunt shalk sccompany this form. This notice shall be filed i the appropriate stales i aceordance with state law. The Appendix 1o the notice
constitutes a part ol 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 10 the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB
contrel numbkr.



i ' A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoteZof the issuer, if the issuer has been organized within the past five years:

- Each beneficial owner having the power to vote or dispose, or drect the vote or disposition of, 10% or more ol a cluss of cquily

securities of the issuer;

. IFach exceutive ofticer and director of corporate issuers and of corporate generat and managing partners of partnership issuers; and

. ach general and managing partner of partnership issuers.

Cheek Box(es) that Apply: 0 Promoter 0O Beneficia Owner O Executive Officer

Pirector o GI* 0 General andfor
Managing Partner

Full Name (Last name first, it individual)
Myurs, Martin

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

6 Cork Street, London, W1S3NX, United Kingdom

Check Box(es) that Apply: 0 Promoter 0O Beneficial Owner 3 Exccutive Officer

@ Director of GP O General and/or
Managing Partner

Full Name {Last name first, if individual)
Chande, Manish

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

6 Cork Street. London, WIS3NX, United Kingdom

Check Box(es) that Apply: O Promoter O Beneticial Owner 0 Executive Officer 0 Director B General Partner
“GPT
Full Name (Last name first, if individual)
Mountgrange GP Limited
Business or Residence Address (Number and Street, City, State, Zip Code)
6 Cork Street, London, W1S3NX, United Kingdom
Check Box(es) that Apply: 0 Promoter R’ Beneficial Owner O Executive Ofticer €1 Director 3 General and/or

Maunaging Partner

Full Name {Last name {irst, iDindividual)
Aberdeen Indirect Property Investments §.A. on behalf of Aberdeen Indireet Property Partoers Il

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

2-8 avenue Charles de Ganlke, L-E6331uxembourg, Grand Duchy of Luxembourg

Check Boxies) that Apply: O Promoner ® Benetieiad Owner O Exeeutive Oftieer

a birgetor O Generat and/or
Munaging Parnner

Full Nanme (f.ast name first, it individual)
Heospitals of Ontario Pension Plan Trust Fund

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

1 Toronto Street, Suite 1400, Toronto, Ontario M5C 3BZ Canada

Check Box(es) that Apply: O Promoter ® Beneficial Owner 0O Executive Otlicer

O Director 0 Genera! andfor
Managing Partner

Full Name (Last name first, if individual}
Cavendish Limited

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

Walker House, 87 Mary Street, Georgetown, Grand Cayman, Cayman Islands

Check Box(es) that Apply: 0 Promoter O Benelicizl Owner 0 Executive Officer

O Direcior O General and/or
Managing Pariner

Full Name (Last name first, it individual)

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

Check Box(es) thit Apply: O Promoter O Beneficial Owner 0O Exccutive Ofticer

O Director 0O General and/or
Managing Pariner

Full Name {Last name first, if individual}

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

5ol



! ) 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?..........iiiinnne m] 4]
Answer also in Appendix, Column 2, if filing ender ULOL.
2, Whalt is the minimum investment that will be accepted from any individual? . $20,703.000*
*subject to the discretion of the General Partner
Yes No
3. Does the offering permitjoint ownership 06 a single Unil? ..ot e a =

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any commission or simikar
remunerition for solicitaion of purchasers in connection with sales of securities in the offering. IFa person to be listed is an associated person or
agent ol & hroker or dealer registered with he SEC andfor with a state or states. 1ist the namie of the broker or deder. 1 more than five (3)
persons 10 be listed are associated persons of such i broker or dealer, you may seg forihthe information {os that broker or dealer only.

Ful Name (Last name first. ifindividual)

Credit Suisse Securities (USA)1LL.C

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

11 Madison Avenue, 26" Floor, New York, NY 10010

Namce of Associated Broker or Dealer

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

(Check “All States™ or check dividual STTESY. oo smeve v st smrn e ee e e B0 AN SEAEES
[AL] [AK| [AZ] [AR] [CA] Tale]] Togl] [DE] |DC) (FL] [GAI (1] 1]
J1L.] [IN] [IA] |KS] |KY] LA |MEE] IMDj {MA] |MI] IMN}  [MS] IMO|
|MT] |NIE) [NV |NHE} |NJ) [NM] |NYY INC] {ND) |01 JOK} |OR] {PA]
|R1] |SC| |S13 ['FN] |'Tx) |uT| |V |VA] |WA]| |WV| |W1] |WY] |PR)

Full Name (Last name first, it 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

{Cheek “AIESLates™ or CHECK IAIVIHIWAL STILCS Y. oo et et e e ettt eeea e srae e et e 0O Al States
[AL] [AK| VA 1AR) CA| |CO T (1] DC] [FL| [GA] [ 1031}
|1L] [IN] [1A) {KS) [KY] |1.A] M1} M1 [MA] [MIE) IMN]  [MS] IMO)
[MT] [NE] INV] INH| INJ| [NM| [NY] INC] [ND)] [OH)] IOK]  (OR| [1'A)
|RT| 15C) 15D] [N FI'X] |LFI |V [VA] |WA] |WV] Wl [WY] [1*R]

Full Name (Last name first, it individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Sdlicited or Intends 1o Solicit Purchasers

{Check “All States™ or check individuial SUESY .. oo e emesneevees e neeeeeene 11 ALl Slales
|AL] |AK] |AZ] [AR] |CA |COJ 1CT) |DE] [DC} [FL] [GA] [y 1]
I |IN] [1A} |KS] 1KY |LA] IME] fMID] [MA] Ml [MN]  [MS]) [MOY]
[MT) INE] |NV] NI} |NJ] INM| [NY] INC] [NDY] [OH] [OK] |OR] [PA)
[RI) [SC] |813] ITN| |ITX] [um [VT] [VA] [WA] [WV] | W1 [WY] | PR}

* The amount was converted from British Pounds to UK, Dollars using the exchange rate on November 28, 2007 (the initial closing date),
which was 2.07030 U.S. Dullars for 1 British Pound.

{Use blunk sheet, or copy and use additional copies of this sheet, as necessary.)
PAUE.



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

1. Enter the aggregate offering price of sccurities included in this offering and the 101al amount
already sold, Enter *07 ifanswer is “none™ or “zern.” 17 the transaction is an exchange offering,
cheek this box 0 and indicate i the coltmns below the amounts of the seeuritivs offered for exchange
and already exchanged
Aggregate Amount Already

Type of Security Ottering Price Sold
DDEBH etttk S A bR a R oS e £t eRteE£an e SR eR e Re b et e s R ses £ £ eeen s e e S h)
EEQUILY ©11iuvivtrrsssrseeseeeassese e eessms e eme s sre st s o nms e et e s ene et e AL SRS RS h

0O Common O Preferred

Convertible Securties (inehuding Warran1s) ..ot B $
Parinership Interests ... $.828.120,000* $326,458,334°
Other (Specify TP OYOPOROPURPR. L

O .o eees e seressees et esoeeerereres st sessseretess s S_828,120,000° $326,458,334"

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

2. Enter the number of accredited and non-sceredited investers whe have purchased securitics in this
offering and the sggrepate dollar amouwrts of their purchases. For ofterings under Rule 504, indicate

the number of persens who have purchased seeurities and the aggregate dollar amownt of their purchases Agaregate
on the total lines Lnter 07 if answer is "nong™ or e, Number Doklur Amount
Invesiors of Purchases
ACCTCAIIEE IIVESIOIS ..ooo.oooeoeoeeectstectssess s esvesseesestes s eeeseessseeas s e s e s e be b be s e e2b e ot e e cmiie 29* $326.458.334°
NOBACCTEUIE INVESIOIS ..ot oeiviritinesnrsrssesesses e srerms e e sererach et e e s e e bbb 0 S NIA
Total (for tilings under Rule S04 0NTYY oo et $

Answer also in Appendix, Column 4, il tiling under ULOE.

3. If'this filing is for an offering under Rule 504 or 505, emer the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior

to the first sale of securities in this offering. Classify securities by type listod in Part C - Question 1. NIA
Type of oflering Type of Dellar Amount
Security Sold
RUIE SU3 oottt ettt ettt ettt et e b $
REEUELION A L.ttt ettt 1 e e et by

4. a. Fumnish a slalement 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. [ the amount of an expenditure
is not known, furnish an estimate and cheek the box to the lefl of the estinuie,

TRANSIEE AZLIIES FRES 1ottt mr s e e E R 1SS o s
PrENUNgG a1l ENEEAVINEG COSIS oo ab bbb 28288t Y
Logal Fees o (US. Legal FUCS) oo en e sniens s e snnssnssssssnsnssenssnscracssssassessneesneesnenneen B S_30,000
Accounting Fees ... o s
Engineering Fevs ... 0§
Sales Commissions for U8, investors (specify finders™ fees separalely) @ $__22,773.300°
Other Expenses (Ientily) e o s
DO Lottt e e R £ e e b ea et e ® $__ 22823300

*The amount was converted from British Pounds to U.S. Dollars using the exchange rate on November 28, 2007
(the initial closing date), which was 2.07030 U.S, Dollars for 1 British Pound.

" This number includes 11 accredited U.S. investors purchasing interests in the amount of $64,253,770.30

" The amount was converted from British Pounds to U.S. Dollars using the exchange rate on November 28, 2007,
which was 2.07030 1.S. Dollars for 1 British Pound, and includes sales commission fces for all the investors, that is.

those in the main fund and the feeder fund.
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
20f8



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 1o Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the ISSUEE.” ..ot s st s $805.296.700

5. Indicate below the amount of the adjusted gross proceeds o 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 1o the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, &  Payments To
Affiliates Others
Salaries and fees . rerrereenennes e os o s
Purchase of real estate ... sirmresneennst s os o3
Purchase, renial or leasing and ingtallation of machinery and equipment ..........couwmmismns o o3
Construction or leasing of plant buildings and facilities .... as (w i
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} as o3
Repayment of indebiedness ......o.uewennee R o s o $
Working Capital i eeeeuette ot ReAAR AR LSRR AR SR A O ERE ARFAS OR R SrRSE bRt R o s o s
Other (specify): _lnvestment in real estate, o s & $805.296.700
............................ oS a s
COMIMI TOUALS oo vvrersressirsrenserssassssessessnssresses ot sessssnanes sessasmss asestasssesassssss seasaseessesssesscasessensasensrrase u] B $805296.700
Total Payments Listed (Column totals added) ......... roens = $805.296.700

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 staff, the information furnished by the issuer to any non-accredited investor pursitant to paragraph (b}2) of Rule 502.

Issuer (Print or Type} ignature Date
Mountgrange Real Estate Opportunity
Fund L.P. . 2008
/
Name of Signer ¢Print or Type) Title of Signer (PrMTOrTYpe)
Manish Chande Director of Mountgrange GP Limited, General Partner of the Issver
ATTENTION

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
50f8




E.STATE SIGNATURE

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

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on
Temporary Form D (17 CFR 239.500T) ot such times as required by state law. N/A®

3, The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.  N/A*

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.  N/A*

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 anthorized person.

Issuer (Print or Type) Signature Date

Mountgrange Real Estate Opportunicy
Fund L.P. M’ . 2008

_____..”

Name of Signer (Print or Type} Title of Signer (Print or Type)

Manish Chande Director of Mountgrange GP Limited, General Partner of the Issuer

*Note: Items 1, 2, 3 and 4 above are not applicable pursuant to the National Securities Markets Improvement Act of 1996

Instruction

Print the name and title of the signing represemtative under the representative’s signature for the state portion of this form. One copy of every

notice on Form D must be manually signed. A copy not manually signed must be a photocopy of the manually signed copy or bear typed or

printed signatures.

6of 8



. APPENDIX
1 2 3 4 5
Disqualification
) ) under State ULOE
Intend to scll Fype of il yes, attach
10 non-aceredited seeurity Type of investor and explanation of
investors in State | 4nd Apgregile amount purchased in State waiver granted)
(Part B-liem 1y | ollering price (Part C-ltem 2) (Part I-ltem 1)
oftered in state NiA
(Part C-ltem 1)
Limited Number of Number ol
Partnership Accredited Non-Accredited
State Yes NO Interests Investors Amount Investors Amount Yes No
Al
AK
AZ
AR
CA X $828,120,000 1 $2.070,300 0 0
CO
Ccr
13t
e
FL.
GA
HI
1D
I
IN
1A
KS
KY
LA
ME
MD
MA X $828,120,000 1 $3,105.430 0 0
M
MN
MS
MO

7ol 8




APPENDIX

Intend 10 sell
o non-accredited
investors in State

{PPart B-ltem 1)

Type of
seeurity
and aggregate
olfering price
offered in state
(Part C ltem 1)

Type of investor and
amount purchised in State
(Part C-ltem 2)

3
Disgualification
utder State ULOE
(if yes. attach
eaplanation of
witiver granted)
(Part E-ltem B)
NIA

State

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-
Aceredited
Investors

Amount

MT

NIE

NV

NI

NJ

NM

NY

X

$828.120,000

$10,300913

NC

$828.120,000

$29.355910

ND

O

OK

OR

PA

$828.120.000

L]

$19,221.195

Rl

sD

TN

TX

ur

VT

VA

WA

LAY

Wl

WY

PR

Rol8

ND



