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Fiting Under (Cheek boxges) that applyy. 0 Rule 304 I Rule 305 A Rule 306 0 Scaion 46y 0 ULOE

Type of Filing: @ New Filing 0 Amendmem

A. BASIC IDENTIFICATION DATA

1. Lnter the information requested about the issuer
Name of Issuer (D check iFthis ts an amendment and nime has changed, and indicate change.)
Carlyle Asia Real Estate Comvestment 1 L.P, (the “Fund™)

Address ol Exceutive Oflices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
¢/o Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman KY1 - (202) 729-5626

9002, Cayman Islands

Address of Principal Business Operations  (Number and Street, City. State, Zip Codv) Telephone Number (Including Arca Code)
(il diflerent from Exceutive Oflices)

Brict Description of Business

[nvestments, PROCESSED

AR 177609

Type of Business Organization

0 corporation B |imited partnership. already formed 0 wther (please specity):

0 business trust D timited pannership, 1o be formed a1 ‘AMSQN'RE“lERS
Month Year NV

Actual ur Estimated Date of Incorporation or Organization; I 1} l 3 i I 0 i 8 I W Acal O Estinmated

Jurisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation jor State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17CER 239.5001) that is available to be filed instead of Form D CER 239.500) only to issuers that {ile with the Commission
a notice on Temporary Form D {17 CER 239.5001) or an amendment to such a notice in paper format on or after September 15, 2008 but before March 16, 2009,

During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239,500) but, if it does. the issuer must file amendments suing Form
{17 CFR 239,500) and otherwise comply with all the requirements of §230.3031.

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 US.C.
77di6).

IVhen to File: A notice must be filed no later than 1S days aiter the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the carlier of the date it is received by the SEC a1 the address given below or, if recetved at that address afier the date on which it is due, on the
date it was mailed by United States registered or certified mail to that address.,

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

Copries Reguired: Two (2) copies of this notice must be tiled with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy
of the manually signed copy or bear typed or printed signatures.

Information Requured. A new liling must contain all 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 informatien previously supplied in Parts A and B, Part E and the Appendix need not be filed with
the SEC.

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used o indicate relianee oo the Uniform Limited Otfering Exemption (ULOE) lur sales of securitivs in those states that have adopted ULOE and
that have adupted this form. Issuers relying on ULOE must file a scparate notice with the Securities Administrator in cach state where sales are 1o be, or have been
made. It a state requires the payment of a fee as a precendition 1o the claim for the exemption, a fee in the preper amourt shall accompany this form. This notice shall
be filed in the appropriate states in accondance with state law, The Appendix to the notice constitutes o part of this notice and musi be completed.

ATTENTION

Failure to file notice in the appropriate states will not resultin 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 to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB8 : control number.
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’ A, BASIC IDENTIFICATION DATA

C 20 bater the nformation requested for the foltowing:
”
o Euch promoter of the issuer, if the issuer has been organized within the post five vears:
e liach beneticial owner having the power Lo vote or dispose, or direct the vote or disposition of, 10% or more of'a class of equity securities of the issuer;
s Fach exccunve olticer and director of corporate issuers and ol corporate general and managing partners of partnership issuers; and
e Each general and managing piriner of parinership issuers,
Check Box(es) lh'.!l Apply: I Promoter 0 Beneticial Owner U Executive Officer 0 Director B General and/or Managing Partoer

Full Name (Last name fiest, 10 individual)
Carlyle Asia Real Estine 10, Lad. (the “Generad Partner™)

Business or Residence Address (Number sind Street. City. State, Zip Coude)
¢fo Walkers SPV Limited, Walker House, 87 Mary Street. George Town, Grand Cayman KY1 -9002, Cayman Islands

Check Box(es) that Apply: 0 Promoter D Benclicial Owner 0 Ixecuive Oflicer B Dircctor* 0 General and/or Managing Panner.
Full Name (Last name first, if individual}
Koaigsberg, Robert
Business or Kesidence Address (Number and Street, City, State, Zip Coded
¢/0 The Curlyle Group, 1001 Pennsylvania Avenue, N.W., Washington, 1DXC 20004
Check Box{es) that Apply: B Promuoter 0 DBenedicial Owner 0 Exvcutive Otficer 0 Director 0 General andlor Managing Purtner
Full Name (Last name first, it individual)
TC Group, L.1.C,
Business or Residence Address (Number and Street, City, State, Zip Code)
¢fu The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Washington, 12C 20004
Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Otlicer ® Director* 0 General and/or Managing Partner
Full Name (Last ngme first, if individual)
D' Anicllo. Daniel A.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyie Group, 1001 Pennsylvania Avenue, N.W,, Washington, DC 20004
Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner D Executive Otticer & Director* 0 General and/or Managing Partner
Full Name (Last name first, if individual)
Conway, William E., Jr.
Busintss or Residence Address (Number and Street, City, Swate, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Washington, DC 20004
i Check Box(es) that Apply: Q0 Promoter 0 Beneficial Owner 0 Executive Olficer B Director* 0 General and/or Managing Pariner
Full Name {Last name first. if individual)
Rubenstein, David M.,
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W,, Washingten, DC 20004
Chech Boxies) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Qiticer 0 Director 0 General andfor Managmg Panuner

Fult Name ¢Last name Birst. if individual)

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

* of the General Partaer,

(Use blank sheet, or copy and use additional copies ol this sheet, as necessary.
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B, INFORMATION ABOUT OFFERING

Yes No
;_,
I Has the issuer sobd. or does the issuer infend to sell, o non-aceredited investors in this of fering? Lo s u
Answer also in Appendix, Column 2, it filing under ULOL
X What is the minimenn investment Heat will be accepted from any individuitl? Lo e s Snfa
| Yes No
a

30 Dows the oftering permil joint ownership ol 2 single W7 e e e e e e s

4. Enter the informattion requested For each person who has been or will be pitid or givea. direetly or tndirectly. any conumission or simalar remunvration for
solicitation of purchasers in connection with sales of securitics in the offering, 1 a person W be listed is an associated person of agent of a broker or dealer
regastered with the SEC andfor with a state or states, list the name of the broker or deader. 1 more than tive (5) persons (o be listed are associated persons of such i
broker or dealer, you miay set forth the anformition for that broker or dealer only,

Full Name (Last naume 1inst, it individuad)

Not applicable,

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

Name ol Associated Broker or Dealer

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

Al States

(CRCCK "AIT STaes” OF CREUK TNUIVIAUAL SEALESY ..ottt ettt e et e et e et et es et e s teseeressbestar et sababeeeenes e e taeresnnt e sreneeessenteerensnts
(AL [AK]  {AZ] [AR]  [CA] €Ol  [CT] [DE] IbC]  [FL) [GA]  (HI} [iD]
(L] [IN] [1A] IKS] [KY]  [LA]  [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO)

IMF [NE] NV] NI (N (NM]  [NY]  [NC]  [ND]  [OM} [OK]  [OR]  [PA]
(kN {5C| SDI [IN]  (TX]  [UTT  IVT]  {VA]  [WA]  [WV] [WIl  [WY] [PR]

Full Name (Last pame first, it individeal)

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

Namie of Associated Broker or Dealer

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

{Check Al S1ates”™ O ChECK INAIVIALAE STALES) ....c.....oooie e ettt eee et s eee e s eee st reesres e et e se b st emst et em e e eseeeseesee e emeeeasnetras st st ems s enms s eneennn 7~ All States
1AL] [AK] [AZ] [AR] [CA] [CO] ICT] [DE] 2] [FL] {GA] [H1] o]

(L] fIN] (1A] [KS] {KY]  [LA] (ME]  |MD]  [MA]  [M]] [MN]  [MS]  [MO]

IMT) [NE] [NV] [NH] iNJ] [NM] [NY] (NC] [NDj [OH] [OK] [OR] [PA]

|RI] [SC} [SD] {TN) [TX] [uT) vT| [VA] [WA] wvi [WI} [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 1o Solicit Purchasers

(Check "Ab Siates” or check individual States) ..o, et et e e oo e ettt et n e earaen vetaes ~ All S1ates
{AL]) [AK] {AZ] (AR] [CA] [CO] 1T [PE} 1591 [FL] [GA] [HI] [1D)
[IL] [IN] (1A} [RS8} [KY] [LA] [ME] [MD] [MA] [MI} {MN] [MS] [MO]

IMT]  [NE] [NV] O INH]INJ) [NM]  [NY]) O INC)  [ND]  [OH]  [OK]  {OR}  [PA)
(R} 1SCY (SD} TN} (TN} UTL (VT VAl [WA]  (wWv] o (wly (WY} (PR

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

228231211
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C,OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L

I, Enter the agoeregate oflering price of seeuritics included in this offering and the wtal amount already sold.
Eater 0" al answer is "none™ or "zero ! 1F the transaction is an exchinge otfering, check this box ' and
indicate in the eolumns below the amounts of the securities offered for exchange and already exchianged.

Apgregate

Type ol Seeurity
Oftlering Price

S0

Amount Already
Sold

50

ixbt ...

80

$0

ALY ottt e b b s s et r et b g er s v srn e
Common Preferred

S0

o

Convertible Secunties (RIS WAITIILEY oot a e

Prtriiers i IETCSES oo et et bttt b i
$0

Sa0ou0.000%

$50.000.000%

$0

Other (Specify Yt e e e

OB Lo e e e e e e rr ey reeenrrenreereens

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

Lnter the number of accredited snd non-aceredited investors who have purchased securities in this olfering
and the aggregate doellar amounts of their purchases. For offerings under Rule 504, indicate the number off
persons who have purchased securities and the aggrepate dollar amount of their purchases on the total lines,
Enter 0" if answer is "none” or “zero.”

(B

Number
Investors

ACCIEUHET INVESIONS ..ottt ettt ettt ee bt e et eebaets s et et e e ebeste et rareseebbesabessesbentaesbanes 106

INON-ICCTRAIIOG TIVESTONS Lo ottt ettt st se s et e et s se e ant et bt ers e sbeebntssesemn s bessnee s

Total (for (ilings under Rutle 304 0nlyd......cooo e

£50.000.000*

£50,000.000*

Aggrepate
Dollar Amount
of Purchases

$19.975.000

$25.000
h)

Answer alyo in Appendix, Column 4, if filing under ULOE,

3. It this filing is for an oftering 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 olfering. Classily securities by type listed in Part C - Question 1.
Type of
Security

Doliar Amount
Sold

TYPE OF OFTETING .ttt b et et es s sn s e s es s s emre s smt et e e s et sanssanares

TOUBL et b er e ettt et e et et e bt e e et s et e b et e ben e b en b e ne b e et eabesaban

LI T I ]

4. a. Furnish 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 infurmation may
be given as subject to future contingencies, If the amount of an expenditure is not known, turnish an
estimate and check the box 1o the lefi of the estimate.

THANSTRE ABENL'S FEES ..ooei et e ottt b s s s eas s ees et b 4o ekt o s e s s e s et st e e ben e benssas s s ens e en s ens e senis
Pringing and ERBEBVING COSES. oottt st e e et et s eeh et
ACCOUREINE FEES ..o et s bt bbb et se b ed 1o b s ehr s et st smt e es s bt s et e s e b s e ns et a st s s arte st s sess s srmsens

Suales Commissions tspecify finders™ fees separately).......

* Quistanding at any one time. / ** Expenses will not be paid from proceeds of the olfering.

22823121v1
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It

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

b, Linter the difference between the aggregate offering price given in response to Part C - Question i and total expenses fumnished in £50.00
response (o Part C - Question 4.a. This difference is the "adjusted gross proceeds 1o the iSSUEr.” ..o et e 50,000,000

5. Tadicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for cach 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 cqual the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payments to

Officers,
Directors, & Payments To
Affiliates Others
SIIATIES AN FEES ...ttt me et a e e eee e rees s em eb 5 AR SRS b e mar e e eeereneret e oAb e bbb 18 $ o
Purchase of 1eal CSHALE ...ovovrviioe et et b e s enrs st et | s
Purchase, tental or leasing and installation of machinery and equIPMENT...............ooiiiniiiieereieee e 8 w3
Construction or leasing of plant buildings and facilities ... 8 L.
Acquisition of other businesses {(incleding the value of securities involved in this ofiering that may be
used in exchange for the asscts or secirities of another issuer pursuant (0 2 METEEr) ...........cccccovvevnrirennins us s
Repayment of INdebLedness ..o s bbb e e b et oS s
WOTKINE CRPEIAL ..o ieerercececieec s en s e e ema bbbt b b et s esas e s e b st bs 42 s oemee e e b b ams s v st ararsrenes a3 LY
Other (specify). Investments and related costs os B$50.000,000
.................... Gs 0s
COWMN TOUIS ...ttt ab e e b st em e es s e be b b s e rmee st es e e Esa b Ebeasnsben T N350.000,000 _

| $ 50,000,000

D. FEDERAL SIGNATURE

The issucr 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 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)
Carlyle Asia Real Estate Coinvestment Wi, L.P.

Si% Date
M/\ Febmmyu!, 2009

Name of Signer (Print or Type)
R. Rainey Hoffman

Title (Print or Type)
Attorney-in-Fact for

Director of Carlyie Asia Real Estate II, Ltd., the general partner of Carlyle Asia Real Estate
Coinvestment II, L.P.

ATTENTION

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