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Washington. D.C. 20549 -Apires: pnit 30, 2
angton SEC Mai . | Estimated average burden
FORM D) Sa” Processm Cfrours per response. . .. . 16.00
NOTICE OF SALE OF SECURITIES ection
PURSUANT TO REGULATION D,
SECTION 4(6). AND/OR MAR 04 2009 | SEC USE ONLY
UNIFORM LEMITED OFFERING EXEMPTION Prefin Serial
I’Vf:lbﬂlllp’[gh' Uc [ l
110 DATE RECEIVED
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Oppenheimer Captial Structure Opportunities Fund, L.P. Interests
Filing Under {Check box(es) that apply): J Rule 504 [J Rule 505 I Rule 506 [ Section
Type of Filing: b4 New Filing 1 Amendmen:

A. BASIC IDENTIFICATION DATA )/
1. Enter the information rcquested about the issuer i THW
Name of Issuer (L] check if this is an amendment and name has changed, and indicale change.) ]
Oppenheimer Capital Structure Opportunities Fund. L.P.
Address of Executive Oifices {Number and Sureet, City, State. Zip Code) | Telephone Number (Including Area Code)
c/o Oppenheimer Allemative Investment Management, LL.C. 200 Park Avenue. 24® Floor, New York, New (212) 6674225

York 10166
Address of Principal Business Operations {Number and Street, City. State. Zip Code) | Telephone Number (Incfuding Area Code)

(if different from Executive Offices) _

S BHEETEEA

[] corporation B4 timited parmership. already formed [ other {please specify): 3054
[7] business trust [ limited parnership, 1o be formed
Monmh Year
Actual or Estimated Date of Incorporation or Organization: o T9 ] [0]e] OBaAcwal ] Estimated
Junisdiction of Incorperation or Organization: {Enter two-letier U).S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) D E

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 el seq. or 15 U.S.C.

T1d(6).

When to 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 LS. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, i received at that address after 1he date on which it is
due, on the daie it was mailed by United States registered or certificd 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, onc 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 necd only report the name of the issuer and offering, any changes thereto, the
information requested in Pant C, and any matenial 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 Exenption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file 2 scparate nofice with the Securitiecs Administrator in each state where sales are to be, or have been
made. If a siate requires the payment of a fee as a precondition to the claim for the exerption, 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 to the notice constitutes a part of this notice and must be corrpleted.

ATTENTION

Fatlure to file notice in the appropriate states will not result in a loss of the federal exemption. Couversely, 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 fiting of a federal notice.

Persons who respond 10 the collection of information contained in this form are not required to respond
SEC 1972 (6-02) unless the form displays a currently valid OMB control number. 1of@
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; D .. A.JBASIC IDENTIFICATION DATA

N T o MEERLTA

2. Enter the injormation requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past tive vears:

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, [6% or more of a cluss of equity securities of the issuer;

. Each executive officer and director of corporate issuers and ol corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Boxies) that Apply: [J Promoter ] Beneficial Owner 3 Exccutive Officer [ Director B3 General Partner

Full Name (L.ast name first, if individual)

Oppenheimer Alternative Investment Management, LLC

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

200 Park Avenue, 24" Floor, New York, New York 10166

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer [ birector [ Managing Member of the
General Partner

Full Name (Last name first, if individual)

Oppenheimer Asset Management, Inc.

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

200 Park Avenue, 24® Floor, New York, New York 10166

Check Box{es) that Apply: B4 Promoter [ Beneficial Owner [ Executive Officer {] Director 7] General and/or

Managing Partner

Full Name (Lasl name first. if individual)

Oppenheimer & Co. Inc.

Business or Residence Address (Number and Sireet, City. State, Zip Code)
125 Broad Streel, New York, New York 10004

Check Box(es) that Apply: {J Promoter ) Beneficial Owner

[ Executive Officer

[ Director

] General and/or
Managing Partner

Full Name {Last name first, if individual)

Kane, Patrick

Business or Residence Address  (Number and Street, City. State, Zip Code)
200 Park Avenue, New York, New York 10166

Check Box{es) that Apply: (1 Promoter [ Beneficizl Owner [ Executive Officer [ Director [] General and/or
Managing Pariner

Full Narne (Last name first, if imdividual)

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

Check Box{es) that Apply: [3 Promoter [] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter [ Bencficial Owner ] Executive Officer {] Director [ Gencsal and/or

Managing Partner

Fuli 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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[ g et D o A ok ;B INFORMATIONABOUFOFFERING™ ™ v o b3 ™ ) ey N AR T
; Yes No
il. Has the issuer sold, or does the issuer intend 1o sell. 1o non-accredited investors in this OFFETINET oot O 54
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? L. remereerearesneninen 32 50,000
*unless waived, lowered or reduced by the General Partner in its sole and absolute discretion. Yes No
3. Does the offering permit joint ownership of a single uniT SO OO | O

4. Enter the information requesied for each person who has been or will be paid or given, directly or indirectly, any commission or similar
rernuneration for salicitation of purchasers in connection with sales of securities in the offering. 1f'a person 10 be listed is an assoctated person of
agent of a broker or dealer segistered with the SEC and/or with a state or slates, list the name of the broker or dealer. 1f more than five (5) persons
to be listed are associated persons of such a broker or dealer, you may set forth the informauon for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codr)
125 Broad Street, New York, New York 10004

Name of Associated Broker or Dealer
Oppenheimer & Co. Inc.

Siates in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
{Check “All States” or check IAIVIAUAI STBLESY.....uiv i s ret e L o [ Al States

Facl [ak] [ az ] |ARJX[CA!)<EC0|X|CT]X|DE]X[DC},\'(FLixiGAlxm [ ]
I x [w ] x[a ] x[ks] [xV] (1A ] x [ME] x [MD ] x [Ma | x [ M| x TMN ] %M | x[Mo]
x{MT] [NE]x [NV ] x [NH] X[ N xam ] x T x[nc | x[ao]x[on} [ox x| or|x{Pra|
x_ki_,.\'lSclx[solxmxmx[’uﬂx[v—T}x{mlx[w;\jxwxl_\ﬁ LMXJEJ

Ful! 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” oF Check IGIVIGUAN SIALES).......iooiiee e e b eSS RS e O Alt States

0 [ 2 ] @) [e] [e) ey [5] () [oa] [ [
) () W] [ [e) (W) [w] (&) [y [on] [ox) [o%] [FA]
R R B O O A O e A A 73 B I R R I

Full Name {Last name first, if individual)

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

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All S1ates” or check iNAIVIUA) SEALES)....oo—wr...ocoveoomeereeeevssesssssmsreseesss s eermesenesossreeemtssssesoss st bsassasnsrimsaesessscemmnseneecessssssssenssrnes [} All States

0 & g ) [ [© 6] (%] [x] (] (&) [a] [5]
("] [A] [&] (&) [] (] [w] [a) [w] ] s] %]
Ge] ] ) (%] [w) (%] [%] [®] [on] [o&] [&&] [7]
e O O i O I 2 O 8 I O e B e

= 14 2

]




¥R Uv e CF OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE'OF PROCEEDS

—
N P
oA g

T o b ot e T,
Ly A
.

1. Enter the apgregatc offering price of securities included in this offering and the total amount already sold.
Enter 0" if answer is “none” of “zero.” 1f the transaclion is an exchange offering. check this box [} and
indicate w the colummns betow the amounts of the securities aftered for exchange and already exchanged.

Type of Security

. 50.00

Convertible Securities (including warrants)
Partnership Interests........cocoovirniiceiveene

Gther (Specify B ettt e e ettt eabes e eaeasetete et et esteeRemnessesese e iemnss e Rt s s emeteeeens s smeane s

L O TP OSSO U PO RR UUP RN

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

2. Enter the number of accredited and non-accredited tnvestors 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 an the totat lines.
Enter “07" if answer is “none” or “zero.”

Accredited Investors ...

NOP-ACTERIIEA IVESIONS ...ttt ot ee e ettt eme et e 1o St s e smrasene s esese s emn et b eeeaebms s e emeassssmerseemnsnesnnans

Total (for filings under Rule 504 0nly}. ..o

Answer also in Appendix. Column 4, if filing under ULOE.

3. I this filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer. 1o date, in offerings of the types indicated, in the twelve (12} months prior to the lirst sale of
securities in this offering. Classify securities by tvpe listed in Part C ~ Question 1.

Type of Offering

Rule 505,
REBUIBLION Aot e et e et b et e s b e et s et en et bans s pan s sn et emnrses

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the secunities in
this offering. Exciude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. 1f the amount of an expenditure is not known, fumish an
estimate and check the box 10 the left of the estimate.

Engineering Fees
Sates Commissions {(specify finders” fees SEParately) ..o oiieueiieriemnieeere et e
Other Expenses {identify)

TOtal e e et

* Estimated for purposes of this Form D only.

40f8§

Agpregate
Offering Price

$0.00

Amuount Already
Sold

$0.00

$0.00

[ Common { Preferred

e 50.00
. $500,600,000

50.00
$0.00

TOMRL .ttt ettt eheraemeae oA e s ennt e 4ot ann s rmen et e e ean e s ee e ranenn

TranSEEr ABERIETS FEES .. oo ettt et e teeeeee b e ee e ene et eeten e sees e ere e neeeeeeen
Printing and Engraving COstS. ..o ocuireirecemiseeeiss e reee e teaeacas s etesre s semaseems st s e e saes s e o s
LEBAI FEES ..ot e bbb e st bie e et e s S nens b ans e e
ACTOUDENE FEES o e e e re et e ekt e r e 225 ab e semesnn s e 422 semems et eaeee s e e et eme e e en st men e en s

s000

$500.000.000*

Number of
Investors

0

$0.00
$0.00

Aggregate
Doflar Amount
of Purchases

$0.00

0

N'A

50.00

$ NfA

Tyvpe af
Secunity

N/A

Dollat Amount
Sold

N/A

N/A

N/A

N/A

NIA

N/A

L4l il onl on

N/A

HHERREE

® XX

50.00
50.00
$100,000*
$0.00
50.00
$0.00
$0.00

$100.000*




[ 7. Lti+ C: OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS., 5.0 . -4} 2L, i ~5, 2]
b. Enmter the difference between the aggregate offering price given in response to Pant C — Question ! and total

expenses furnished in response 10 Part C — Question 4.a. This difference 1s the “adjusted gross proceeds 1o the $199,900.000

5. Indicate below the amount of the adjusied gross proceeds to the issuer used or proposed 10 be used {or each of the
purposes shown. I 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 furth in response to
Part C — Question 4.b. above.
Payments o

Officers,
Directors & Payments to

Affiliates Others
Salaries and £ees......... oo e e (0 8 000 = $0.00
Purchase of TEal E51A1€ ..o .ot e St b G 9 000 K 5000
Purchase, rental or leasing and installation of machinery and eqUIPITINL. ..o oot iees et eeese b Bg & 000 & 3000
Construction or leasing of plant buildings and facilities..... .o et g 8 0,00 _ B 3000
Acquisition of other businesses (including the value of secunties involved in this
offering that may be used in exchange for the assets or sccurities of another issuer
PUTSUIT 0 B TRETZET) +.evorereeasoeceeeemeeea et srmenssasas s sb st st eneereest e e s seanmsntss st sbess s aenssssterennnsemstessentenese e B 9 000 ® 3000
Repayment of indebledness. ..o e ] § 0.0 K $0.00

Working capital. ..o KOs 000 B so00

Other (specify). Investment capital in Oppenheimer Capital Structure Opportunitics Master Fund L1d., an
exempied company formed under the laws of the Cayman Islands (the"Master

Fund™)

............................. B § 000 BY  $499.900,000
ColUmTm TOMAIS .t e s O B O B3 5499900000
Total Payments Listed (cOlumn 101815 38ded)......ccoovi oo sieeece e crt st mnsc e ecr st esas s emae e meesmsetes s mmssemen s oot 9 5459,500,000

[ 2 AT e s s T I VD, FEDERALSIGNATURE .0 - - . ¢ LAy B T weel e

|

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 furnish to the U.S. Securities and Exchange Commissiop,-ypon written request of its staff, the information furnished by the issuer 1o any non-
accredited investor pursuant to parzgraph (b)(2) of Rule 502. Iy s

Id

~'/ / [7 ra
Issuer (Prin or Type) Signature Date
Oppenheimer Capital Structure Oppontunities Fund, L.P. !{: - ! é /L\ P// ‘{/0(‘,‘
Name of Signer (Print or Type) Title oFSigner (Print or Type) T
Patrick Kane Senior Managing Director of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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(o 7 o L AN K. STATE SIGNATURE L.+ .7, ¢ - U

w p DI S Y e el ) g
NN Lo Vi _—

¥

1. Is any party described in 17 C.F.R. 230.262 presently subject to any of the disquahfication

See Appendix, Column 5, for state response.

Yes No

0 X

2. The undersigned issuer hereby undertakes 1o furnish to any state administrator of any state in whick this notice is filed a notice on Form D (17 CF.R.

239.500) at such umes as reguired by state law.

3. The undersigned issuer hereby undertakes o fumish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. Thc undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform Lmited Offering
Excmption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exempiion has the burden of

establishing that these conditions have been satisfied.

‘The issuer has read this notification and krows the contents (o be 1rue and has duly caused this notice to be signed on its behall by the undersigned duly authorized

person.

Issuer (Print or Type) Signature Datc
Oppenheimer Capital Structure Opporntunities Fund, L.P. /
/ / 12 frylee
Name (Print or Type) Title (!lﬁnl or Type) -
Patrick Kane Senior Managing Director of the General Partner
Insiruction:

Print the name and title of the signing represcntative under his sigrature for the state portion of this form. One copy of every notice on Form D must be manually

signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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LT U APPENDEX gl Y et

-, "

Oppenheimer C

apital Structure Opportunities Fund. L.P.

Intend 10 sell 1o non-
accredited investors in

State

2

Type of security
and aggregale
offening price

oflered in state (Part

4

Type of investor and
armount purchased in State

Disqualification under
State ULOE (if ves,
attach explanation of
waiver granied})
(Part E-hem 1)

(Part B-liem 1) C-liem 1) {Pant C-ltem 2)
Limited Number of Number of Non-
Patpership Accredited Accredited

State Yes No Interests Investors Amount Investors Amount Yes No
AL O O O O
AK a & | O
AZ i O 0 O
AR ] O a 0
CA O [ O 0
co O O O O
T 0 O 0 O
DE O O O O
De 0 0 O 0
FL O O O O
GA (] O a 0
HI [} O O 0
D 0 O 0 0
I O O (] 0
IN (] O O )
1A O O [ ]
KS 0 0 ) O
KY O & a ;)
LA a O O a
ME O | O O
MD 0 O O O
MA 0 O O 0
Mi ] |l O O
MN O (W] 0 0
MS 0 O ] ]
MO a O | O
MT N g O ]
NE ] g O O
w0 o O 0
NH O O D O
N O O O O
| O O 0 O
w0 W) O O
N | O O O O
ND O | £] ]
OH ] [} O 0
OK [} (] O 0O
OR O ] a ;|
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T .

R Tk o . EVAPPENDIX: - -8 e R 00 . R FeLn o S T
Oppenheimer Capital Strecture Opportunities Fund, L..P,
1 2 3 4
5
Type of security Disquabfication under
Intend to seli to non- and aggregaic State UL OE (if ves,
accredited investors in offening price Type of investor and attach explanation of
State offered in state (Part amount purchased in State waiver granted)
{(Pant B-ltem 1} C-liem 1) (Part C~ltem 2) {Part E-ltem 1)
Limited Number of Number of Non-
Patnership Accredited Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
PA O O ] O
RI al O O O
sC ] a. 0 O
SD O O [ 0
TN £ [ O O
TX O ] ] O
uT | 0 O O
VT O O O (]
VA 0 0O O O
Vi a g a O
| wa £ 3] 0 i
| wv ] 0 O (]
' wi 0 0 0 [
wy 0O O O O
PR O ] a (W]
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