UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
PROCESSED
NoV 0 1 2007 FORM D

SEC USE ONLY
| HOMSON NOTICE OF SALE OF SECURITIES Prefix Serial
FINANCIAL PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED .
UNIFORM LIMITED OFFERING EXEMPTION i

Name of Offering {check if this is an amendment and name has changed, and indicate change.)
Gateway Capital Real Estate Fund H, L.P. '

Filing Under (Check box{es) that apply). []Rule 504 []Rule 505 X} Rule 508 [] Section 4(8) [} ULOE

Type of Filing: []New Filing  [X) Amendment —

el |1

1. Enter the information requested about lhe issuer 07081906

Name of Issuer fchack if this Is an amendmeni and name has changed, and indicale changs.}
Gateway Capital Real Estate Fund II, L.P.!

Address of Executive Offices Telephone Number

{Number and Streel, City, Slale, Zip Code) {incl. Area Code)

1808-11 Great Eagle Center, 23 Harbor Road, Wanchai, Hong Kong +852-2526-6068 :
Address of Principat Business Operations Telephone Number

{Number and Streel, Cily, State, Zip Goda) {incl. Area Codea)

{If different from Executive Offices)

Brief Description of Business
Investment in real estate and real estate related opportunities in China and Southeast Asia

Type of Business Qrganization

[ ] corporation [ X} limited partnership, already formed [ ] other (pioase specify):
[ ] business trust [ 1 limited partnership, to be formed
Month Year:

Actual or Estimated Date of Incorporation or Organization; [10)[2006] [X}Actual 1] Estimated

Jurisdiction of Incorporation or Organization; (Enter two-etter U.5. Postal Service abbraviation for State;
{CN for Canada; FN fof forefgn jurisdiction) FN

' Certain limited partners are allowed to invest through Gateway Capital Reat Estate Fund II-TE, L.P., an affiliate of the issuer,
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GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securilies in reliance on an exemption under Regulation D or Seciion 4(B), 17 CFR
230.501 elseq. or 15 L1.S.C. 77d(6).

When lo File: A nolice must be filed no later than 15 days after the first sale of securitles In the offering. A notice Is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earller of the date It is received by the SEC at the address given below or,
H recelved at that address after the date on which il is due, on the date It was malled by United States registered or certified mail to that
address.

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

Copias Required: Five (5) copies of this notice musl be filed with the SEC, one of which musl be manually signed. Any copies not
manually signed must be photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, any changes therato, the information requested in Part C, and any materla) changes from the information previously supplied
in Parts A and B. Part E and the Appendix need nat be filed with the SEC.

Filing Fee: There is no lederal filing fee.

State:

This nelice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states
that have adopted ULOE and that have adapted this form. Issuers relying on ULOE must file & separate nolice with the Securities
Administralor in each state where sales are to be, or have been made. If a siale requires the payment of a fee as a precondition to the
¢laim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropridle states in
accordance with state law. The Appendix in the notice constitules 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
appropriale federal notice will not resull in a loss of an avallable 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 coptained in this form are not required (o respond unless the
form displays a currently valid OMB control number.

CHIDMS1/2518597.5 2




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

+ Each promoter of the-issuer, if the issuer has been organized within the past five years;

» Each bensficial owner having the power lo vote or dispose, or direct the vole or disposition of, 10% or more of a

class of equily securities of the issuer;

s Each executive officer.and director of corporate issuers and of corporate general and managing parners of

partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply:{X] Promoter [ ] Beneficial [X] Executive [] Director [} General andlor
Owner Officer Managing Pariner

Full Name {Last name first, if individual)
-Gaw, Goodwin

Business or Residence Address (Number and Street, City, State, 2ip Code)
1808-11 Great Eagle Center, 23 Harbor Road, Wanchai, Heng Kong

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

.F_ull Name (Last name first, # individual)
Gaw,; Kenneth

Business or Residence Address (Number and Street, City, State, Zip Code)
1808-11 Great Eagle Center, 23 Harbor Road, Warchai, Hong Kong

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

Full Name {Last name first, if individuat)
. Pang, Humbert

Business or Residence Address (Number end Street, Gity, State, Zip Code)
Suite 22018, Shui On Plaza, 333 Huai Mai Middle Road, Shanghai 200021, PRC

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

Full Name (Last nama first,  individual)
Gateway 11 GP Lid.

Business or Residence Address (Number and Street, Cily, State, Zip Code)
1808-11 Great Eagle Center, 23 Harbor Road, Wanchai, Hong Kong

Check Box({es) thal Apply: [X] Promoter [ ] Beneficial [ ] Execulive [ ] Director [ ] General andfor
Owner Officer Managing Partner

Fuli'Name (Last namo first, i individual)
Gateway Capital

Business or Residence Address (Number and Streel, Cily, Stale, Zip Coda)
1808-11 Great Eagle Center, 23 Harbor Road, Wanchai, Hong Kong
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Check Box(es) that Appl}y: [X] Promoter [X] Bewﬁeef}cial ] Bﬁggrt[ve [ ) Director { ﬁgﬂga%al}géo her

Full Name {Last name first, if individuat)
Gateway Capital Real Estate Fund IF-TE, L.P.

Business or Residence Address (Number and Streel, City, State, Zip Code}
1808-11 Great Eagle Center, 23 Harbor Road, Wanchai, Hong Kong

Check Box{es) that Apply:(X] Promater [ | Beneficial [ ] Executive [ ] Oirector [ ] General andior
Owner Officer Managing Pariner

Full Name (Last nams first, if individual}
Gateway II-TE GP Ltd.

Business or Residence Address (Number and Street, City, Stale, Zip Code)
1808-11 Great Eagle Center, 23 Harbor Road, Wanchai, Hong Kong
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' B, INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors Yes No
in this offering? [] iX]
Answer also in Appendix, Column 2, if fiing under ULOE.
2. What Is the minimum investment that will be accepted from any individual? $  50,000°
Yes No

3. Does the offering permit joint ownership of a single unit?

[X] (1

4. Enter the Informalion 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 ray set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Morgan Stanley & Co. Incorporated

Business or Residence Address {Number and Sirest, City, State, Zip Code)
1585 Broadway, New York, New York 10036

Name of Associaled Broker or Dealer
Weaver, Robert N.

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

(Check "Alf Slates” or check individual states) [1 Al States
(JAL [JAK [1AZ [JAR [XJCA [X]CO []JCT [X]DE {]1DC {}JFL (JGA (1+& ([]ID
QI [TIN [11A [1IKS [)KY []LA [IME [IMD [XJMA [X]MI [IJMN []MS []MO
[IMT [INE [INV [INH [JNJ [JNM [XJNY [X]JNC [JND []JOH []JOK [JOR []PA
[IRI [1SC [1SD [JTN [JTX [JUT []VT [IVA IX]WA[IWV [|WI []WY []PR

* Smaller investments may be permitted in later closings related to this offering,
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[ s Vs L,

C. OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND_l‘J_.E_ OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 0" if answer is “none” or “zero.” 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.

Agaregate Amount Already

Type of Security Offering Price Sold
DEDE ..ot e et s srenenes B 0 $ U]
EQUILY 1o rree et e e st a s e ssene st e st s srmssrssaessmresssnesnieasas $ 0 $ 0
[ ]1Common [ 1Preferred

Convertible Securities {including warrants) .........c.co...... vssareans $ 0 $ 0
Partnership IEEFESIS .....vvvevceceeceree v sscsnsresreseesaesneans $_800,000,000 $ 800,000,000
Other (Specify) $ 0 $ (]

Total oot e s resaseeas $ B00.000.000 $ _B00,000,000

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

2. Enter the number of accredited and non-aceredited 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 have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer Is “none” or "zero.”

tlumber af Aggregate Dollar
Investors Amount of Purchases
Accredited INVESIOTS ......c.ovevtrerreesrsrenns i rieresTareiansapaeagesiseres 50° $ 800,000,000
Non-accredited [MVESIOrs ... fecesssinsesssans it ] $ 0
Total (for filings under Rule 504 only) ........oecoceveeiiieiienns 3

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

3. if this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to dale, in offerings of the types indicated, the twelve (12) months prior to the first sale
of securities in this offering. Classify securilies by type listed in Part C-Qluestion 1.

. Doliar Amount
Type of Offering Type of Security Sold
RUIE S05 ..t r e a et se st b smems e e senene 3
REQUIALION A L.ooiiioi e st r e se e eres s asesens 5
RUe B0 ettt e eee s enan s ss s st e L3
JLIL 1 | P SRR R 3

}Of the 50 investors, 28 are U.S. investors.
* OF the $800,000,000, $407,983,333 is attributed lo U.S. investors.
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4. a. Fumish a statement of all expenses in connection with the issuance and distributicn of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject o future contingencies. If the amount of an expenditure is nol known, furnish an
estimate and check the box to the left of the eslimate.

Transfer AQent's FEES ..ot et se s s rene e r e (] %

Printing and Engraving Costs .......ccouvvie v veerecsrrrmsrssssressnsessnsssenser X] $___20,000

Legal FEBS .. ittt er s e seena e rerrt e asan e raan s ares X % _1,315000

ACCOUNING FEES (.. ittt e sresssressestattss s ssre s saesrrereats ]

Engingering FEBS .......ccuuniiiiiiniiiiiicie e ettt e ee s e e paea e []1 &

Sales COMMISSIONS (Specify fnders’ 1885 SEPAFMEN) ..eveeeveeee coreereeereseeeseeeneresree X1 $_13.,500,000°

QOther Expenses (lravel, sacretarial and miscefianeous expenses) Xl $__ 135,000
L= OSSR X1 $ _14,970,000

b. Enter the difference between the aggregale offering price given in response to
Part C — Question 1 and total expenses furnished in response to Part C — $ 748,530,000
Question 4.a. This difference is the "adjusled gross proceeds to the issuer.

5. Indicate 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, furnish 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 Ofiicers, Payments To
Dlrectors, & Afflliates Others

Salaries and fEeS ............ccce vt et (1% {1%

Purchase of real estate (including Loan

FEES)...o it ] L Ll $

Purchase, rantal or leasing and installation of machinery 11 (1

and eQUIPMENT ... eeee e rranre b s s aneaaees s 3

Construction or leasing of plant buildings and facilitias .. [1% {1%

Acquisition of ather businesses (including the value of

securities involved in this offering that may be used in

exchange for the assets or securities of another issuer

PUrSUBNE L0 8 METGET) ovvcvoveereeceeeseesctere et eeeomseeenss [1% [1%

Repayment of indebtedness " (1% [ 1%

Waorking capital ...... . [ 1% {X] $ 748,530,000

Other (spacity): {1% [ 1%

(1~ 13%
[(1s_______ __ [18%
Colurn TOAlS .......co.e. e b e [1% [X] $ 748,530,000

Total Paymenls Listed {colvmn lotals added) ..........cceeceeemeecemianen, [X] § 748,530,000

* Please note that the sales commissions will be paid by the General Partner of the issuer rather than the issuer and as
such they are not included in the total gross proceeds to the issuer.
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D. FEDERAL SIGNATURE

The isstter 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 e issuer to furnish
to the U.S. Securities and Exchange Commission, upon written request of ils staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502,

|ssuer (Printor Type) Signature Date
Gateway Capital Real Estate Fund 11, L.P.|Gateway 1 GP Qltd., its General Partner IOI Lq ’01

/b *

Name of Signer (Print or Type} itle of Signer (Print or Type)
Kenneth Gaw Director of Gatewny I GF Lad.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.
{See 18 U.S.C. 1001.)
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E. STATE S5IGNATURE

1.. Is any party described in 17 CFR 230.262 presently subject to any of the Yes No
disqualification provisions of SUCH TUIBT ........c.ecvivvecevcveer e et et e [1 IX]
See Appendix, Column 5, for slate response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which
this notice is filed, a notice on Form D (17 CFR 239.500) at such times as required by state {aw.

3. The undersigned issuer hereby underiakes to furnish to the state administralors, upon written request,
information furmished by the issuer lo offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied
to be entitled to the Uniform Limited Offering Exemplion (ULOE) of the state in which this notice is filed
and understands that the issuer claiming the availability of this exemption has the burden of establishing
that these conditions have been satisfied.

The issuver has read this notification and knows the contenls to be true and has duly caused this notice to
be signed on its behalf by the undersigned duly authorized perseon.

Issuer (Print or Typa) Signature Date
Gateway Capital Real Estate Fund I, L.P. Gatewayll G
10]24 |01

td., its General Partner

)ﬂ

MName of Signer (Print or Type} [I:tle of Signer {Print or Type)
Kenneth Gaw irector of Gateway 11 GP Lid.

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form.
One copy of every notice on Form D must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.
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CAPPENDIX

1 2 3 4 5
Disquafification
under State
Intend to seoll to ULOE
non-accrodited (if yes, attach
Investoms in | Type of security and aggragate explonation of
State offering price offered in state Typo of Investar and amount purchased In State walver granted)
(Part B-fter 1) {Part C-itom 1) {Pari C-ltam 2) {Part E-ltem 1)
NUMOER
OF
NON-
NUMBER OF ACCREDT
ACCREDITED INVESTOR
STATE] YES | NO INVESTORS AMOUNT [ AMOUNT YES | NO
AL
AK
AZ
AR
800,000,000 in limited
CA x | $800.000,000 in limit 0 $33,300,000 | © 0 X
partnership interests
0,000 in limited
co X $800,000, ( lmlmm 2 $2,950,000 o 0 X
partnership interests
CT
000 in lim; ]
DE x $300,000, .Do.mhmm:d ; $1,000,000 0 0 X
pastnership interests
DC
FL
GA
Hi
D
$800,000,000 in limited
L X Lo 1 $15,000000 | © 0 X
partnership interests
|IN
IA
KS
KY
LA
ME
D
000 in limi
IRTA x | $800.000.000 in limited 1 $75,000000 | © 0 X
partniership interests
800,060,000 in'limited
IMI x | $800.000,000 in'limite 1 $75,000,000 | 0 0 X
partnership interests
CHIDMS1725185972.5 10




2

Intend to sell 1o
nenaccreditod
Investors In
State
{Par| B-ltem 1}

Typs of securlty and aggregate
offering price offered In state
" {Part C-ltem 1)

Type of Investor and amount purchased In State
{Part C-Hem 2)

5
Disqualtfication
under State
ULOE
{If yes, attach
explanation of
walver granted)
{Port E-ltem 1)

STATE|

¥YES | NO

NUMBER OF
ACCREDITED
INVESTORS

AMOUNT

NUMBER
OF
NON-
ACCREDIT
ED
HYESTOR
8

AMOUNT

¥YES 1 NO

MN

Ims

Mo

MT

NE

NH

NJ

NM

NY

$800,000,000 in limited
partnership interests

$115,233,333

NC

$800,000,000.in limited
partnership interests

$40,500,000

IND

OK

OR

PA

RI

SC

SMEIEIEIE

VA

WA

:$800,000,000 in limited
partnership interesls

550,000,000

Wy

V!
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1 2 3 4 5
Disqualification
under State
Intend 1o sell to ULOE
nan-accredlied (i yus, attach
Investors in | Type of security and aggregsta -explanation of
State aftedng prica offarad instate Type of t tor and smoufit purchased In State wiziver granted)
{Parl B-flem 1) {Porl C-ftem 1} {Part C-ltem 2) {Parl E-ltem 1
NUNDER
OF
NON-
NUMBER OF AcCREDIY
ACCREDITED NVESTOR
STATE| YES | NO INVESTORS AMOUNT 8 AMOUNT YES | NO
PR
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