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MB APPROVA
UNITED STATES R
SECURITIES AND EXCHANGE COMMISSION e
X N xpires: March 15, 2009
Washington, 1).C. 20549 Estimated average burden hours
TEMPORARY PEr (BSPANSE. ... oo 4,00
FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

09035710

Nume of Oftering (0 cheek i this s an amendment and nime has changed. and indicate change. )
Gaktree Principal Fund V, L.P.
Filing Urder (Check box(es} thatapplyy: 0 Rute 504 0 Rule 303 B Rule 306 0 Section 4(6) 0 ULOE

Type of Filing: 8 New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA MAR 702009
1. Enter the information requested about the issuer X
Name of Issuer (0 check i this is an antendment and name has changed, and indicate change.) vvasTingion, UyC
Qaktree Frincipal Fund V, 1P, (the “Fund™) 111
Address of Executive Offiges (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Registere J oifice: ¢/o Walkers SPV Limited, Walker House, 87 Mary Street, George Town. Grand (345) 949-0100
Cayman LY 1-9001, Cayman Islands
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(tf difterent from Exceutive Olfices)

Brict Des sription of Business

PROCESSED

Type of Business Orgamization
0 corpuorition ® limited parnership, already formed 0 other (please specify); MAR 2 6 20[]9

D business trust O limited parinership, 1o be formed
Month Year THOMSON REUTm

Actual or Estimated Date of Incorporation or Orpanization: 1|0 | 0 l 8 I B Actual O Estimated

Jurisdictic n of Incorporation or Organization:  (Enter two-letter U.S, Postal Service sbbreviation for State:
CN for Canada; FN for ather foreign jurisdiction)

GENERAL INSTRUCTIONS

Nate: Thii is a special Temporary Form D (17CER 2395001} that is available 1o be filed instead of Form D CER 239.500) only to issuers that file with the Commission
a notice an Temparary Foom D (17 CER 239,5001) or an amendment to such a notice in paper tormat on or after September 15, 2008 but before March 16, 2009,

During that peried, 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
D (17 CFFE 239,500) and otherwise comply with all the requirements of §230.503).

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regufation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d{6).

When 1o File: A notice must be liled no later than |5 days after the tirst 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, il received at that address after the date on which it is due, on the
date it was mailed by United States registered or certitied mail to that address,

Where to File; U.8. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Reguired. Two (2) copies of this notice must be fited with the SEC, on¢ 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,

Informaticn Required. A new filing 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 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 reliznce on the Uniform Limited Ottering Exemption (ULOE) for sales of securitivs in those states that have adopted ULOE and
that have udopted this torm. Issuers relying on ULOE must file o separate notice with the Sccurities Administrator in cach state where sales are 1o be. or have been
mide. 11 2 state requires the payment of a fee as a precondition 1o the claim for the exemption, 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 10 the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure tc file notice in the appropriata states will not result in a loss of the federal exemption. Convarsely, failure to fila the apptopriate
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 infarmation contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
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A BASIC IDENTIFICATION DATA

3 oo the information requested for the following:
e Lach promater ol the isster. 1 the issuer has been organized within the past five years;
o liuch heagticial owner aving the power 10 vote or dispose, o direct the vote or disposition of, [6% or mare of a class of equity securities of the issuer,;
. Zach exceutive olficer and direetor of corporate issueers and of corporate peneral and managing partners ol parinership issuers; and

e Fach general and managing partier o pannership issuers,

Chieck Borxtes) that Apply: 0 Promoter 0 Beneticial Owaer 0 Executive Officer U Director W General and/or Managing Pariner

Full Name (Last name first, it mdividual)
Oakuree Principal Fund V GPL P (the “General Partner™)

Business of Residence Address (Number and Street, City, State, Zip Code)
efo Walkers SPV Limited. Walker Elouse, 87 Mary Street, George Town, Grand Cayman KY 1-9001, Cayman Islands

Clweek Bux(es) that Apply: U Premoter 0 Beneticial Owner O Exccutive Officer 0 Director 8 General and/or Managing Parther®

Full Name (Lust name fiest, i individual),
Oaktree Frincipal Fund V GP Lid. (the “General Panner of the General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)
ol Walkers SPV Limited, Walker House, 87 Mary Street. George Town, Grand Cayman KY1-9001, Cayman Islands

Check Box(es) that Apply: M Promoter 0 Beneticial Owner 0 Executive Officer ® Director*** 0 General and/or Managing Partner

Full Name (Last name (irst, 1) individual)
Oakiree Capital Management, L.P. (the “Director of the General Partner of the General Partner™)

Business ur Residence Address (Number and Street, City, State, Zip Code)
333 South Grand Avenue. 28th Floor. Los Angeles, CA 90071

Chueck 1iextes) that Apply: 0 Promoter 0 Beneficial Owner | Exccutive Officer** 0 Director O General and/or Managing Panner

Full Nam: (Last name first, i individual)
Marks, ITwvard S,

Business or Residence Address (Number and Sureet, City, State, Zip Code)
/o Ouktree Capital Management, L.P., 333 South Grand Avenue, 28 Floor. Los Angeles, CA 90071

Chueek Bex(es) that Apply: 0 Promoter O Beneficial Owner B Executive Officer** 0 Director OO0 General and/or Managing Partner

Full Namy: (Last name tirst, if individual)
Karsh, Bruce A.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Qakiree Capital Management, L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Check Box{es) that Apply: 0 Promoter 0 Beneticial Owner W Executive Officer** 0 Director 0 General and/or Managing Partner

Full Name: (Last name first, if individuat)
Masson, Richard

Businuess or Residence Address (Number and Street, City, State, Zip Code)
c/o Onkiree Capital Management, L.P., 333 South Grand Avenue, 28" Floar, Los Angeles. CA 90071

Check Box({us) that Apply: 0 Promoter C Beneficial Owner 8 Executive Otlicer** O Director 3 General and/or Managing Partner

Full Name: (Last name tirst, if individual)
Stone, Sheldon

Business o Residence Addeess (Number and Steeet, City, State, Zip Codey
oo Oktree Capital Management, L.P.. 333 South Grand Avenue. 28" Floor, Los Angeles, CA 90071

Check Boates) that Apply: 0 Promoter [J Bencficial Owner 8 Executive OtTicer** 0 Director O General and/or Managing Partner

Full Name (Last name first, if individuah
Keele, Lawrence

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Ouktree Capital Management, L.P, 333 South Grand Avenue, 28" Floor. Los Angeles, CA 90071

* of the General Partner, / ** of the Director of the General Partner of the General Partner / *** of the General Partner of the Generat Partner
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AL BASICIDENTIFICATION DATA

2 Enr the information requested lor the [ollowing:

e Luch promuter of the issuer. il the issucr has been organized within the past five yeaurs,

¢ Each benetfteial owner having the power o vote or dispose. o direct the vote or disposition of, 10%% or more of o class ol equity seeurities of the ssuer;

a  Lach executive officer and director of corporate issuers and ol corporate generitl and managing pastrers of partrership issuers: and

e Kach general and managing partner of partnership issuers.

Check Buxtes) that Apply: 11 Promoter 0O Benehicial Uwner 8 |ixecutive Officer**

U Director

O Guaeral andfor Managing Partner

Full MName (Last name Qs i individual
Kirchheimer, David M.

Business or Residence Address {Number and Street. City, State, Zip Code)
¢/o Oaktrze Capital Management, L.P., 333 South Grand Avenue., 28" Floor, Los Angeles, CA Y0071

Check Boxies) that Apply: 0 Promoter O Benelicial Owner B xecutive Officer**

0 Director

0O General and/or Managing Partner

Full Nam: (Last nome tirst, if' individual)
Frank. Jom B.

Business or Residence Address (Number and Sureet, City, State. Zip Code)
c/o Quktexe Capital Management, L.P., 333 South Grand Avenue, 28" Floor, Los Angeles, CA 90071

Cheek Buxges) that Apply: 0 Promoter O Beneticial Owner W Gxceutive Olticer**

D Director

O General and/or Managing Partner

Full Narm: (Last name first, if individual)
Clayton, Kevin

RBusiness or Residence Address (Number and Sireet, City. State. Zip Code)
¢/o Oaktree Capital Management, L.P., 1301 Avenue of Americas, 34th Floor, New York, NY 10019

Check Box(es) that Apply: 0 Promoter O Beneficial Owner B Executive Officer** 0 Director 0O General and/or Managing Partner
Fult Name (Last name first, if individual)

Kaplan, S:ephen A,

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

cfo Oakiree Capital Management, L.P.. 333 South Grand Avenue, 28" Floor, Los Angetes, CA 90071

Check Bo¢(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Exceutive Otficer O Director O General and/or Managing Partner
Full Name (Last name first, if individual),

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

Check Boudes) that Apply: 0 Pramoter 0 Beneficial Owner 0 Executive Ofticer 0 Director O General and/or Managing Pantner

Fuli Name (Last name first, if individual).

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

=* uf the Diirector of the General Partner of the Generul Partner
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1 INFORMATION ABOUT OFFERING

Yes No

1. Has the issier sold. or does the issuer intend to sell. 10 non-aceredited investors 0 this olfering? .. ]
Answer also in Appendix, Cotumn 2, if fHling under ULOE.

20 Wit is the minimum imvestment thit will be accepted from any individual? e S5 000,000

* e Goenerad Partner may accept capital comimitments of fesser amounts. Yes No

[

L)

Daoes the offering permit joint ownership of @ sIngIE Unil? o e e T e b e R s

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
silicitation of purchasers in connection with sales of securities in the offering. [F 2 person to be listed is an assoviated person of agent of a broker or dealer
regisdered with the SEC andfor with a state or states, list the name of the broker or deater. If more than five (5) persons to be listed are associated persons of such a1
brolier or dealer, you may set torth the information for that broker or dealer anly.

Full Namie (Last nazme first, il individoal)

OCM Investments, L1LC

333 Sowtl Grand Avenue. 28™ Floor. Los Angeles. CA 90071

Name of Associzted Broker or Dealer

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

{Check "All States” or check individual States)

@ All States

|AL| [AK] (AZ] [AR] [CA] [&0)] €n [DE] [DC) [FL] [GA] [HI) {10
[TL] [IN] 1A} |KS) [KY] [LA] [ME] [MD) {MA] MI] [MN] [MS] [MOQ]
M) INE] |NV] [NH) INJ [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA])
kY I5Cj {sD} TN} ITX] {uT] [VT] TVA) [WA] [WV] [Wi) IWY) PR}

IFull Narme (Last name {irst, if individual)

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

Naewe of Assectated Broker or Deater

States in \-Hhich Person Listed Hus Solicited or Intends to Solicit Purchasers
(Check "All States™ or ChueCk IMAIVIAUAL SIS ...ttt ettt ettt eme s b e e e e rea et at et enes s vaeetereseasssa s reteenee et e eestnreees J All States
|AL] [AK] [AZ] [AR] [CA] {COj [CT] [DE] [DC] {FL] [GA] [HI] [ID]
{1} [IN] [1A] (KS] [KY] [LA] [ME] (MD] [MA] M1 {MN] [Ms] {MO]
[MT] [NE] [NV] [NH] {NJ] INM] [NY] [NC] [ND] [CH] [OK] {OR] [PA]
|RI) [8C) [SD] [TN) ITX]) [uT] v7 [VA] [WA] [WV] iwin [WY] [PR]

Full Name (Last name first, if individual)

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

Name of’ Assuciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ATl STtes” oF Check INGIVIAUMAE STAIESY ...ttt tee ettt ettt e e e e e e e abet e ee e essaeras eaesesnt 2orereerernn e Z All States
{ald [AK] [AZ] fAR] [CA] [CO) [cn |GE] {DC] (FL} [GA] (Hh (18]}
{iL] [IN] fiA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] |MN] [MS] [MQ]
(MT] [NE] (NV] [NH] [NR [NM] [NY] [NC] IND] [OH] [OK] [OR] [PA}
[R1) [SC) [SD) (TN} [rX} [uT) [VT] [VA] [WA} [WV] (Wl (WY] (PR}

{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

1o Entes the aggrepate offering price of secuntics included in this ¢ifering and the total amount atready sold,
Fnter "0" i answer is "none” or "zere,” I the transaction is an exchange otfering. check this box + and
indicate in the columns below the amounts of the securities oifered Tor eaxchange and already exchanged.

Type of Seeurity Aggregale Amuount Already
Otlering Price Sold
LN £ OO P U R UOT PO RTP $0 30
. Commun  Preferred
Convertible Securities (including warrants) ................. 0 S0

P TS D ITIETCSLS v v ettty sv e ets et et sie e eme oo et ranss s n2ea e e se et e ems eams e snestm s ettt am st e et se e em sanbrstrans $3,000,000.000* $217.040.000**

) TSSO P VRN $0 30
$3.000.000.000* $217.040.000+*

Other (Specily

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

Iinter the number of aceredited and nen-aceredited investors who have purchased sccurities in this offering

3
and L aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persans who have purchased seeurities and the aggrezate dollar amoeunt of their purchases on the total lins.
Vnter "0" il answer is "none™ or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUIIEU INVESTOIS (..ot ettt o b e s e emt et reet e satemeemiens 4G £217.040.000+*
NOR=ICETEAIIRU IIVUSIOIS 1ot et ee e e ettt ee s ee e et e st et eb e e e eresanseans 0 S0
Total (Tor flings under Rule 304 0nly) ..o b et $
Angwur also in Appendix, Column 4, if filing under ULOE.,
3. I thix tiling is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer. 1o date. in ofTerings of the types indicated, in the twelve (12) months prior to the first sale of
seeurities in this offering. Classily securities by type listed in Part C - Question |.
Type of Dollar Amount
Security Sold
Ty OFOTRIINE ..ottt et bbbt b s e $
Regulation A 5
RUE SOM e et ettt e e ma et s bbbt bt ee b emes e et st et emnten s
Total 3
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the sccurities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to luture contingencies. [F the amount of an expenditure is not known, furnish an
cstimzic and check the box 1o the lefl of the estimate.
TNl AZENETS PLES oot ettt b 22 EE bt aee et et e 251t es et e eeeene e eetam et eneen e et et et areas = 30
Printing and Engraving Costs............ LI Sl
Ll FUUS oottt et S RSt ot 2ot ee et s et reeee et ereten oo LI S
ACCOUNLNEG FUES ..ottt ettt st st s e ettt ree e an et sttt B g
EZEICETINE FRES ..ot it b e ettt et et sa et ee b5 st s et bttt ere et et et n et et ere e 1 50
Sudes Comimissions (SPecity 1INders™ Fes SEPATAEIY) ..oo.o oottt ee e et eee st ee e | g
[ ] sn-. -
| $3.000,000%**

* “[his Fund has ne maximum aggrepate offering amount of capital commitments; this number has been estimated solely for purposes of this Form D and the Generat
Pariner may aceept copital commitments less than or in excess of this amount. The General Partner may direct certain capital contributions be made through one or
more alternative investment vehicles and may estublish one or more separate accounts to accommodate the investment requirements of certain investors. /. ** Doves not
include capital commitments 10 separate accounts, / *** Al expenses of the Fund and its feeder fund, including organizational expenses up to $3.000,000, will be
borne by the Fund. Organizational expenses in excess of such amount will be paid by the Fund but borne by its manager through a [00% offset against the

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

b. Enter the ditference between the aggregate offering price given in response to Pant C - Qucsuon 1 and total expenses furnished in

respanse to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer,' . 32997000000
5. Indic e 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.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SUARES B0 FRES ..o e e e b B a8
P AChase OF FEAY EIAIE ..o iceiriviri et s emr et es st ar st s 2 et e er e e aeb s st saa bbb s s et na et b e Cs 2%
Purchase, rental or leasing and installation of machinery and equipment..........cco..oovcmiiirecrcimcsenmnne:. . £ § 3
Construction or leasing of plant buildings and facilities................ciree. 3 3 0%
Azquisition of other businesses {including the value of securities involved in this offering that may be
ured in exchange for the asscts or securities of another issuer pursuant (0 a METEET) ... 3s "$
Repayment of indebtedness............oooe.. TSP T VPO T YOS T SRV RO TPV PPN OO oS C$
WOrking Capital..........oooiieriiiiiiii e e e [0 D (I
Other (specify); [nvestments und related costs S  52,997,000.000__
os cs
VP PO OO 0s as
(T 1170 T o | LU OB OO R R PR RRYPRN Y B 32,997,000,000__
Tctal Payments Listed (columns t01a]5 3dded).. ... e se e ® $2,997,000,000

D. FEDERAL SIGNATURE

The issuer vas 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 115 staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Oaktree Principal Fund V, LP. 1= \ B March 6, 2009
Name {Print or Type) Tiie,(?ﬁrf ar Type)

Martin Boslovich .Vice President, Legal

Oakitree Capitnl Management, LP, the director of Ozktree Principal Fund V GP Lid.,
the general partner of Oaktree Principal Fund V GP, L.P., the general partner of
Caktree Principal Fund V, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.8.C. 1001.)
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