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001-33805 26-0354783
(Commission

File Number)

(IRS Employer

Identification No.)

9 West 57th Street, New York, New York 10019
(Address of Principal Executive Offices) (Zip Code)

212-790-0041

(Registrant�s Telephone Number, Including Area Code)

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.
On November 17, 2011, Och-Ziff Capital Management Group LLC (the �Company�) entered into an underwriting agreement (the �Underwriting
Agreement�) with Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC, as
representatives of the several underwriters named therein (the �Underwriters�). The following summary of certain provisions of the Underwriting
Agreement is qualified in its entirety by reference to the complete Underwriting Agreement filed as Exhibit 1.1 hereto and incorporated herein
by reference.

Pursuant to the Underwriting Agreement, subject to the terms and conditions expressed therein, the Company agreed to sell to the Underwriters
an aggregate of 33,333,333 Class A Shares representing Class A limited liability company interests (the �Class A Shares�) at a public offering
price of $7.50 per share. The Company also granted a 30-day option to the Underwriters to purchase up to an additional 2,500,000 Class A
Shares. The Class A Shares are being offered and sold pursuant to a prospectus supplement, dated November 17, 2011, and related prospectus,
dated November 15, 2011, each filed with the Securities and Exchange Commission, relating to the Company�s shelf registration statement on
Form S-3 (File No. 333-177993).

The Company has agreed to indemnify the Underwriters against various liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribute to payments the Underwriters may be required to make in respect of those liabilities. In addition, the Underwriting
Agreement contains customary representations, warranties and agreements of the Company, and customary conditions to closing. The offering is
expected to close on November 23, 2011, subject to the conditions stated in the Underwriting Agreement.

Because an affiliate of Goldman, Sachs & Co., which is participating in this offering, will receive more than 5% of the net proceeds of this
offering, not including underwriting compensation, this offering is being conducted in compliance with Rule 5121 of Financial Industry
Regulatory Authority (�FINRA�). Pursuant to that rule, the appointment of a �qualified independent underwriter� is not necessary in connection with
this offering, as the shares have a �bona fide public market� (as such terms are defined in Rule 5121).

On November 18, 2011, the Company issued a press release, attached hereto and incorporated herein by reference as Exhibit 99.1, announcing
the pricing of its follow-on public offering.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit

No. Description

1.1 Underwriting Agreement, dated November 17, 2011, among Och-Ziff Capital Management Group LLC and Goldman,
Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC, as representatives
of the several underwriters named therein.

99.1 Press release of the Company, dated November 18, 2011.
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

OCH-ZIFF CAPITAL MANAGEMENT GROUP LLC
(Registrant)

By: /s/ Joel M. Frank
Joel M. Frank
Chief Financial Officer,

Senior Chief Operating Officer and

Executive Managing Director
November 18, 2011
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Exhibit Index

Exhibit

No. Description

1.1 Underwriting Agreement, dated November 17, 2011, among Och-Ziff Capital Management Group LLC and Goldman, Sachs &
Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC, as representatives of the several
underwriters named therein.

99.1 Press release of the Company, dated November 18, 2011.
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