/ 385?8 Z

OMB APPROVAL |

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

i s—
WS e DHRIN

NOTICE OF SALE OF SECURITIES 07040
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | 1

Nume of Ol'l'cnﬁ\\tﬁl'cﬁcck if this is an amendment and name has changed, and indicate change.)

Heitman Value I’aﬁm‘rs I, L.P. _PROCESSED

Filing Under (Check boxics) that apply): O3 Rule 304 [0 Rule 505 & Rule 506 O Scction 4(¢) 0O ULOE
Typc of Filing: @ New Filing O Amendment

AN 1 6 2007
A- BASIC IDENTIFICATION DATA R LA Luut
1. Enter the information requested about the issuer P. R
Name ol Issuer ([ check i this is an amendment and name has changed, and indicate change.) ~ ;INANC'AI
Heitman Value Partners I1, L.P.
Address of Executive Offices {Number and Street, City. State, Zip Code) | Telephore Number (Including Area Code)
191 North Wacker Drive, Suite 2500, Chicago, Ulinois 60606 ’ (A12) 853-5700
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(iF different from Executive Offices)
Brief Description of Business
Real estate investments
Type of Business Organization
[J corporation 41 limited partnesship, already formed O other {please specify):
O business trust O timited partnership. o be formed
Month Year
o X . Lo El Ig @ M Actual O Estimated

Actual or Estimated Date of Incorporation or Organization:
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: E

CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Wi Must File: All issuers making an offering of securities in reliance on an exemption untder Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6)

When Tu File: A notice must be filed no later than 15 days alter the Nirst sale of securities in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the dae
on which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Filth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one 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.

tnformation Required: A new filing must contain all information requested. Amendiments 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 Nled with the SEC.

Filing Fee: There is no filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each staie where sales are
to be, or have heen made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fec 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 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 & loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Euch promoter ol the issuer, if the issuer has been erganized within the past five years:

¢ Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securities of the

I1SsUCT:

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

»  Each general and managing partner of partnership issuers,

Check Box(cs} that Apply: O Prometer O Beneficial Owner O Executive Officer O Director & General and/or Managing Panner
Full Name (Last name first, if individual)

Heitman Value Partners 11, LLC

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

191 North Wacker Drive, Suite 2500, Chicago, Illinois 60606

Check Box(es) that Apply: O Promoter M Beneficial Owner O Executive Officer O Director O General andfor Managing Partner
Full Name (Last name first, il individual).

Heitman LLC

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

191 North Wacker Drive, Suite 2500, Chicago, Illinois 60606

Check Box(es) that Apply: O Promoter O Beneficial Owner M Executive Officer O Director O General and/or Managing Partner
Full Name {Last name first, if individaal}

Tognarelli, Maury R.

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

191 North Wacker Prrive, Suite 2500, Chicago, Hlinois 60606

Check Box(es) that Apply: O Promoter O Beneficial Owner 2 Exceutive Officer O Director 2 General and/or Managing Partner
Full Name {Last name first, if individual}

McCarthy, Thomas ID.

Business or Residence Address  (Number and Strect, Cily, Siate, Zip Code)

191 North Wacker Drive, Suite 2300, Chicago, Hlinois 60606

Check Box(cs) that Apply: O Promoter B Beneficial Owner & Execulive Officer O Director [0 General and/or Managing Pastner
Full Name (Last name first, if individual)

Edelman, Howard ).

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

191 North Wacker Drive, Suite 2500, Chicago, 1llinois 60606

Check Box{es) that Apply: O Promoter [0 Beneficial Owner & Executive Officer O Dircctor O General and/or Managing Partner
Full Name ¢L.ast name first, if individual)

Katz, Stuart C.

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

191 North Wacker Drive, Suite 2500, Chicago, Hlinois 60606

Check Box{cs) that Apply: O Promoter B Beneficial Owner & Executive Officer O Director O General and/or Managing Partner

Full Name (Last name lirst, if individual)

Smith, Roger E.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
191 North Wacker Drive, Suite 2500, Chicago, Illinois 60606

539672.2 (60065738
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the 1ssuer intend to sell, to non-aceredited investors in this offering? ., W] %
Answer also in Appendix, Column 2, if filing under ULOE

$ 10,000.000

Yes No

DDoes the offering permil joint ownership of a single unil7 ..o e © O

2. Whatis the minimum investment that will be accepted from any individual?

L]

4. Enter the information requested for cach person who has been or will be paid or given, dircctly or indircetly. any commission or
similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If a person to be listed is
an associzted person or agent of a broker or dealer registered with the SEC and/or with a state or stales, list the name of the
broker ar dealer. If more than live (5) persons to be listed arc associated persons of such a broker or dealer. you may set forth
the information for that broker or dealer only.

Full Name {Last name first, if individual)

Heitman Securities, LI.C

Business or Residence Address (Number and Street, City, State, Zip Code)
191 North Wacker Drive, Suite 2500, Chicago, llinais 60606

Name ol Associated Broker or Dealer

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

(Check “All States™ or check individoal States)...ooooveeeeeeeninninne ceeee. T AL Sttes

ICT)

{DE}

IDC]

[FL]

[GAl

|AL] |AK] |AZ]) {AR}] [CAIE |COj FHI 11D]
(L] [iN] 1A] {KS]  [KY] ILA] [ME] {MD] [MA] IMI) IMN] IMS] IMQ]
IMT] [NE} INV] [NH]  [NJ]| [NM] [NY] INC] [ND] |OH] 10K] [OR] IPA]
[RI] [SC) {SD) [TN]  [TX] [UT] [VTI] [VA] WA} WV 1Wi] IWY) |PR]

Full Name (Last namc 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 Al S1a1es™ oF Check IUIVIAUIE SEALES) vttt ettt et e et e ete e e te et e e e eaeeteeteeeteeesmrmes e sbesbeeebasbesbes 1 All States

AL} jAK]  AZ) [AR]  [CAl IcO) CT) |DE] [DC]  |FL) {GA]  [H]] 1D}
[ [IN] [1A] [KS}  [KY] [LA] IME] [MD] [MA] [M]] {MN] [MS] [MO]
{MT] INE] [NV} [NH] [N} INM] INY] iNC} IND] [CH] [OK] |OR] [PA]
{RI} 15C) |SD} ITN]  [TX] |UT] VT [VA] [WA] [WV] [WI) {wWy] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Numiber 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™ or check INAIVIAUAE SIAES) e i e bbb s e a s e e s e O All States

|AL} {AK] [AZ} [AR]  [CA) iCOl ICT] |DE] [DCH [FL] [GA] {HI) HD]
1L} [IN] [1A] [K3)  [KY] LA} IME}  [MD]  [MA] [MI]] [MN]  {MS}] iMO]
IMT] INE] INV] INH)  [N]] INM] INY] INC] [ND] [CH] [OK] {OR] [PA]
|RI1} 1SC] |SD] ITNI  [TX] |UT} |VT] |VA] [WA] [WV] [WI1) {WY] [PR]

5139672.2 06065738

(Use blank shcet, or copy and usc additional copics of this sheet, if necessary.)
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C. OFFERING PRICE, NUMRER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I Enter the aggregate offering price of securities included in this offering and the 1otal amount already sold.
Enter 07 if answer is “nonc” or “zere.” 1 the transaction is an exchange offering, check this box U and
indicate in the columns helow the amounts of the securities offercd for exchange and already exchanged.

Type of Security Aggregale Amount Already
Offering Price Sold
97 Y [ OO ERSRN $ - $ -0-
LU OT TR SRRSO $ -0- $ -0-
O Common O Preferred

Convertible Sccurities (INCIEINE WITTANES) . ...coiiiriii e e ee s $ (- b -l)-
PAFINCTSRIN TETESIS .ttt eeeeemecece ettt ettt cas et nnemameasns s $ 800000000 § 345,000,000
ORET (SPECIIYY . oirite oottt iss e ee ettt h et f kb st e et s e meentee a8t ettt ea e ch e $ -0- $ -0-

TOIA] 1 evivre et seeeeseessssses e eeee et ee ettt s e ra et nant e saneterasnas et sannnss s enennnnnnnenncnnneeennenees B SOU,000000 $___345,000,000

Answer also 1n Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-aceredited investors, who have purchased securitics in this offering and
the aggregate dollar amounis of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securitics and the aggregate dollar amount of their purchases on the total lings. Enter “0”
if answer is “nonc” or “rero.”

Aggregate
Number Dollar Amount
Investors of Purchases
AACCTCUIIC IV O TS < e e e ettt e nen 6 $ 345, 000,(M)(}
NON-RCCTEHIED TEVESTOS 1o e bbb st ras e e -{)- $ -{)-
Total (for filings under Rule 304 0nly). e e -A)- b -0-
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is {for an oifering under Rule 504 or 505, enter the information reguested for all securities sold by
the issuer, 10 date. in offerings of the types indicated, in the twelbve (12) months prior to the first sale of
sccurities in this offering. Classify securities by type listed in Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold
REBUBIIION A oottt bttt b bbbttt h et eb bttt em et e s $
RUIES SO oer et eie e e r s rdd et s 1L LR b 4604 A 32 s e d 408448481418 E R LR R4 s bt r bt e e et aan s $
B 0 1 SRR $
4. a. Furnish a stalement of all expenses in connection with the issuance and distribution of the sccuritics in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencics. §f the amount of an expenditure is not known, furnish an estimate and
check the box Lo the left of the estimate.
TRANSFET AZEIETS FOES cviveteritiriresisri e ettt eee e esesec s e e E et b€t s £t b bbbt n et h 8 & -0-

Printing and ERERavIZ COSIS ..ottt emmeam e st s e bbb TR 13.000
LLCEAL BOOS oottt E e e e e £ eC £ he £ E £ e h et s Smemcae e enc et h e s e e bt be e e et R bt h ke et ree “$ 504,000

ACCOURINE LS 1ot e c et e e e st e £ b b £ b eE bbb cmceac e b e e eae st se s bt e et m st et erer e e ers e Uil -0-
ENZINCOTING FOES ..ot e e e et nan e “$ -0
Sales Commissions (specify linders’ fEes SEPATAELY ..o et e & -0-

Oher EXPENSes (JABMEITY) «.ovvvieees oot s seseas et b s0s 0 0ss0e24se081 oo 1o RS0t b bbb a e sarae e s el 2,500
TOULD o1t b oL eSS 1§ 515,500

5139672.2 06065738 4 of 8




b. Enter the difference between the aggregate offering price given in response to Part C- Question | and $ 799,484,500
tatal expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the
ISSUET.  ootiirerrmrereessaernrssesesssnssresernssnenseassrearenseneesestesaonsesesrennongssensenes

5, Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed to be used for each
of the purposes shown. If the amount of 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 respense to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SATANMES AN TECS.....evomirisrirsrsrsssees st e rserererer e tseses st st ere e sse bbb s esese b s saesese b e b ts s bt s b e e s bnsmasnnreserenens O s -0- D s -0-
PUTChase OF TEAL 51ALE........evvvecirrrercrs s s s e rrs et se s saess s e saea s e s re s b e st s s R e s e e st nsreressernrsnsrneneins 0O s -0- as -0-
Purchase, rental or leasing and installation of machinery and equipment ........ccovevrvrniiviencnssnsssssineee. 0 8 -0- (I -0-
Construction or leasing of plant buildings and facilities ... ssessrssssnsnreres (8 -0- Os -0-
Acquisition of other businesses (including the value of securities involved in this offering thatmaybe 0O § -0- Os -0-
used in exchange for the assets or securities of another issuer pursuant to & METEET) ....oovermirerecenenreeenns
Repayment 0f intdeBtedness .......coouiviieere e s ] 8 -0- O3 -0-
WOTKINE CAPIAL .....oveveveietcteeecee et s s st s s e s bbb RS s s sRRaR s et s b nn s ma s s abrasanrnees O s -0- 1 § 799,484,500
OUNEE (SPECITYY: 1erreeueteerereeree st eer s sesc s as s s sssse e s s s e bbb AR oL o4 eSS L AR bR AR AR E RS R AR R AR 0n O s -0- 0Os -0-
COMUMI TOLAIS ..ottt eeeeeere e sere s sebe s st bs s b ebe st ebs s b e ba ke AL a ke b e b e b e b e s e R e e s r e e e R e R e s mnsenennsebnensssassasass O s -0- o § 799.484,500
Total Payments Listed (column totals added} ... essssnsssssssssnssssssios F § 799.484.500

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 fumnish 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 of Type) Signature Date

Hcitmar Value Partners 11, L.P. %W January 2, 2007

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

Thomas D. McCarthy Executive Vice President of Heitman Value Partaers 1E, LLC, the general partner of the Issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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