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FORM b
UNITED STATES ) o
SECURITIES AND EXCHANGE COMMISSION 0076
. Washington, D.C. 20549 .
07070537 16,00
FORM D -
SEC Usk OMLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, | |
SECTION 4{6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | ]
Name of Offering ({_] check if this is an amendment and name hes changed, and indicate change.
Series A Prererrgu(l Stock of DERF REIT, Inc. il e PHOCESQED_

Filing Under (Check box(es) that apply): [J Rule 504 [J Rule 505 [ Rule 506 O Section 4(6) {J ULOE

T { Fiting: £ New Filing [1 yment — "" aa
A, BASIC IDENTIFICATION DATA ‘ 3

1. Enter the information requested about the issuer X Ty

Name of Issuer (3 check if this is an amendment and name has changed, and indicate change.) g

DERF REIT, Inc. FINANC‘A“.
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)

¢/o Carnegie Corporation of New York (212) 371-3200

437 Madison Avenue, 26th Floor A

New York, NY 10022

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (mcluand %\

(if different from Executive Offices) DiEArn

Brief Description of Business / S ETT T %{p
Real estate invesiment trust. \

Type of Business Qrganization
& corporation Otimited partnership, already formed JUL o6 7oy
[ cther (please specify):

{1 business trust [Jlimited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Otganization: 2 Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canade; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), [7 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first 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, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fife: U.S. Securities and Exchange Cormission, 450 Fifth 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.

Information Required: A new filing must contain all information requested. Amendments need orily 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 reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities 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 state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accormpany 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 lederal exemption. Conversely, fallure 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.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently
valid OMB control number.
SEC 1972 (5191)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X  Each promoter of the issuer, if the issuer has been organized within the past five years;
X Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
X  Each executive officer and director of corporate issuers and of corporate general and managing partners of partership issuers; and
X E=ach general and managing partner of parinership issuers.

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

Full Name (Last name first, if individual)
Bryant, K. Miles

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Carnegle Corporation of New York, 437 Madison Avenue, 26th Floor, New York, NY 10022

Check Box(es) that Apply: _[JPromoter [ Beneficial Owner [ Executive Officer X Director ] General and/or Managing Partner

Full Name (Last name first, if individual)
Hoagland, Jr., Laurance R.

Business or Kesidence Address INumEer amd sireel, LIy, Stale, Zip Lode)

¢/o The Willlam & Flora Hewlett Foundsztion, 2121 Sand Hill Road, Menlo Park, CA 94025

Check Box(es) that Apply:  [JPromoter [ Beneficial Owner Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Kuo, Verna

Business or Residence Address (Number and Street, City, State, Zip Code)
/0 The William & Flora Hewlett Foundation, 2121 Sand Hill Road, Menlo Park, CA 94025

Check Box(es) that Apply: [JPromoter  [7] Beneficial Owner < Executive Officer <] Director _[7] General and/or Managing Partner

Full Name (Last name first, if individual)
Shuman, D. Ellen

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Carnegie Corporation of New York, 437 Madison Avenue, 26th Floor, New York, NY 10022

Check Box(es) that Apply: [JPromoter (X Beneficial Owner [ Exccutive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Carnegie Corporation of New York

Business or Residence Address (Number and Street, City, State, Zip Code)
437 Madison Avenue, 26th Floor, New York, NY 10022

Check Box(cs) that Apply: [XPromoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
The Willlam & Plors Hewlett Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)
2121 Sand Hill Road, Menlo Park, CA 94025

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [JPromoter [ Beneficial Owner  [J Executive Officer [ ] Director [ General and/or Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited imvestors in this OFfEriNE? ..ot s Yes
O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any IMAIVIAUBLT ..o crccrm e e ottt s sb s e e s s § 1,000
3. Does the offering permit joint ownership of & SINEIE UIIEY .o veer ittt e e casie st st s b o1 11 b et et ha et s ae S sab b abs st ‘gs

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 solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five (5) persons to be listed are 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)
H & L Equities, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree Street, NE, Suite 2120, Atlanta, GA 30361-6206

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individUal STALES} .....cvvevviiveri s s sesssassasssssseesesecsneesteresssssrensrereees L A1l States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] ([DC] X[FL] X{GA] [H]  (ID]
ULl [N)  Q@A]  [KS) [KY] [LA] [ME] X[MD] [MA] [M] [MN] [MS] [MO]
(MT)  [NE]  [NV] [NH] [N]]  [NM] [NY] XNC] [ND] [OH) [OK] [OR]  [PA]
R _[SC) [SD) X[(TN] X[TX] [UT] (VI] X[VA] [WA] [wv] [wI [wY] [PR]

Full Name (Last name first, if individual)

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

Name of Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check Individual SEALES) ..o rasie s teete et cennrsmsresessatessesromcesmsssssessstesessanssnseeessmeeeemmeennes L) Al States

(AL} [AK]  [AZ] [AR] [CA] [CC] (CT] [DE] {bC]  [FL] [GA}  [H]) ]|
[I£] [IN] f1A] [KS] [KY]  [LA] {ME}  [MD]  [MA}]  [M]] MN] [MS] [MO]
[MT]  [NE] [NV]  [NH}  [N]] (NM]  [NY}  [NC]  [ND]  [OH]  [OK]  (OR] [PA]
[RD) [5C] [SD] [TN] [TX] fur _[v1] [VA]  [Wa] [Wv]  [WI] (wWy] [PR]

Full Name (Last name first, if individual)

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

Name of Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STIEE) .....ocerv e e reesrrsm s s ssrssss s rnsnsrersnsnseennnsnens L) 211 St8LES

[AL] [AK]  {AZ] [AR}  [CA] (€Ol 9 [DE] (bC]  [FL] [GA]  [HI {Ip]
(1L {IN] fla] [KS] (KY]  [LA] IME]  [MD]  [MA]  [M]) [MN]  [MS]  [MO]
[MT]  [NE] (NVI  [NH}  [NJ] [NM]  [NY] [NC] [ND]  [OH]  [OK}  [OR]  [PA]
[RI] [S€] [sD} [TN] [TX] [UT] V7] [Va] [WA] [wv] (Wl (WY] _[PR]

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



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

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
“0" if answer is "none” or "zerc.” If the transaction is an exchange offering, check this box (] and indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.
Apgregate Offering
Type of Security Price

Amount Already
Sold

b

Equity $ 125,000

$ 125,000

3 Common BJPreferred

Convertible Securitics (iNCIUGiNG WATTAIHE) ..vooiee it s s cnssssrans s srs s cmsscos b st st se et sereesesssessass mmsssssstssnnses s

$

b

3

TOTAL o1t sieainrn st bt nb e et bt 1R800 R £a 44 e PS4 E R R 1A 4408 48 440141 SE L s kb ee b erante a0 s anr en e e ern e $ 125,000

$ 125,000

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

Enter the number of accredited and non-accredited investors 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 heve purchased securities and the aggregate dolflar amount of their purchases on the total lines. Enter "0 if
answer is "none" or "zero."

Number Investors

ACCTEAIE IMVESLOTS cucciect st sttt s sret st st et st sttt bt e sas st et e et n s e bt ea et s s b et s st ee s b ene s srearrssnenan 125

Aggregate
Dollar Amount of
Purchases

5 125,000

INON-BLETEHItE IVESIOTS ..o oottt ettt et e e e eyt e a1 v aer rr e 1T o er e R R R ar T AR Eer e be e bbbt

§

Total (for filings under Rule 504 0nly ). i s it see s st sene s eneses

5

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

if this filing is for an offering 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 o the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

. Type of
Type of offering Security

Doltar .Amount
Sold

REBUIAHOM A woovrreitiimer i s s esa sna e s et et s s 3 et sk e et b et st r e s

TN o eer e et crubtrars b ab s e bR AE AR R SRSB4 e b4t e s 4 £ e 4o e eSS et an ke b e et enr s rar e

@il

2. Fumnish a staterment of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solcly to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the bax to the left of the estimate.

Transfer Agent's Fees........

Printing and Engraving Costs...
ACCOUTIINE FEES -ttt st rees e seesenr s et st ere e s78 4 ER 24T 00 Hm0 v ame ¥ 45 v AR TR A bR en b s et e st b aes
Engineering Fees ... s s s e

Sales Commissions (specify finders’ fees SEPATAIEIY) ......cocccv v rn s e e s ssa e rsbssb st st
Other Expenses (identify) Consulting Fee and Expense Reimbursement .........coooueiicnvcrconnicecmnessenensenecns

BRROOXRODO

TOMAL ..ot err e s s e s s sr s e AR SR R LA ek S4 eeA eSS4 SR kLo s0n b ea s art et et eanebeneane bt s on

** Legal fees are paid by the promoters of the issuer and do not reduce the amounts available for investment by the issuer.

S
5

3 30,000**

b

b]

$ 6,250
$ 30,250

$ 36,500




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

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total
expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the
issuer.” s s&soo

5. Indicaie below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the putposes shown. H the amount for any purposs is not known, fumish an estimate and check the box to the
left of the estimate. The total of the paymenis 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,
& Affiliates Payments To
Others
SAIATES AN FEES......corerrercnsiecresrereasseestrntees e sssessenssssanssssssnsseratesss sren e senessrasesresssmmarntsssessssssssoassssessssraseseresrsnsnanness L1 $ Os
PUNCHASE OF FERT BSIALE ..c.evrsrairisiiiasirisssss et s ssse st st be st b emee e emmeema e msemesasene sesseasms et aeseae s o et 1eesmasanrame s anmmnsoeras Os Os
Purchase, rentat or leasing and installation of machinery and eqUIPMENt.........ccounrervcermenonsivinssmerisrmnemnes (1 $ Os
Construction or leasing of plant buildings &nd fRCIIHES ... iciiiii i i e e e e Os Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assels or securities of another issuer Cls Os
PUTSUANT L0 B ITIETBET Fovvrscaasiasranssartsassmessissssrssasesnss sessessasa et 4404048 144 bab e e 20 e me e 0t s rt 2014 o202 1es emmras e ae b et snsamsnsans
Repayraent Of INAEBIEaness. .....c.ooiiiiiii ittt et e ettt st st e b A s R Ms s
WOTKINE CPILAL. ....coeceeees et et et et s s s s et sb st eeree L) $ B s 83,500
Other (specify): Os Os
COMUMI TOLAIS ... cerrreresrcnnisieni st res e ses e s sbsems e eeas e s see e bes s sesasen et et st st snssnssnsssensransasssssssransensesoeineres B ] $ B4 $ 88,500
Total Payments Listed {column totals 8AAEd)..........cou i errarive s isr e st sst s e srsss s bt st es it se s B3 s 83,500
D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized . If this notice is filed under Rule 503, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commissi written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502. sy .
Issuer (Print or Type) SW Date
DERF REIT, Inc. i July + 2007
Name of Sigmer (Print or Type) Title of Signer (Priht o'ﬂ'—ypg
K. Niles Bryant President and Director

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

ATTENTION

END



