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FORM D UNITED STATES /“/U(/Wv( OME APPROVAL
SECURITIES AND EXCHANGE COMMISSION ;?MF‘ NUMBER. N ‘1’13"’23‘:
WiiShil"lglOTl, D.C. 20549 ]::T;:;d averape buFr"(;cl-l T
FORM D hours per response, ... 16,00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, s BR LY
SECTION 4(6) AND/OR I !
UNIFORM LIMITED OFFERING EXEMPTION Date Received
I |

Name of Otfering (O check if' this is an amendment and name has changed, and indicate change.)
Offering and Sale of Limited Partnership Interests
Filing Under (Check box(es) that apply): O Rule 504 D Rule 5035 ® Rule 306 O Section 4(6) O ULOE
Type of Filing: & New Filing 0O Amendment
A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

2
Name of lssuer {03 Check tF1his is an amendment and same has changed, and indicate change.)
Normandy Real Estate Fund 11, 1P ,.ﬁk/\

Address of Executive Offices (Number and Street, City, State, Zip Code) Icchﬁ(ﬁE@gx‘%
D

/o Narmandy Real Estame Partners 1.L.C-67 Park Place Fast 8" Floor, Morristown, NJ (7960 973-
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephpn Nl@‘é‘ lm,ludmg Aredl
(if different from Executive Offices}

Brief Deseription of Business
Real EZstate Investment Fund

Type of Business Organization

J corporation @ limited partnership, already formed 0O other {please speci y):
O busingss trust 3 limited partnership, to be formed
Month Year
L] ]
Actual or Estimated Date of Incorporation or Organization: ® Actual

Jurisdiction of Incorporation or Orginization: {(Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other loreign urisdiction)

GENERAL INSTRUCTIONS
Federal:

Wite Must File: All issuers making an offering of securities in reliance on an exemption under Regulaton D or Section 4(6), 17 CFR 230.501
el seq. or 13 U.S.C. 77d(6).

When to File: A notice must be filed no later than 135 days after the first sate of securities in the offering. A notice is deemed filed with the U8,
Securities and Exchange Commission (SEC) on ghe carlier of the date it is received by the $13Cal the address given below or, if received at that
address afler the date on which it is due, on the date i was mailed by Unned States registered or certificd mail to that address,

Where 1o File: 1).S. Securities and Exchange Commission, 450 Fifth Street. N.W.. Washington, D.C. 20549

Copies Reguired: Five (3) 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 liling must contain all intormation 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 [rom the information previously supplied in Parts A and B.
Pan 17 and the Appendis need not be filed with the SEC.

Filing Fee: There is no federal Hlng fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) lor sales of securitics in those state that have
adopted ULOI and that have adopted this form. Issuers relying on ULOE must {ile a sepamte notice with the Securities Administrator in each
state where sales are 10 be, or have been made. [ o state requires the payment of a fec as a precondition to 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 Appendixto
the notige constilutes 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. C()nvcrstly,
failure to file the appropriate federal notice will not result in a loss of an available state exemption 3
such exemption is predicated on the filing of a federal notice,

Persons who respond tothe collection of information contained in this form
are not required Lo respond enless the torm displays a currently valid OMB control number.
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A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;
. Each promoter of the issuer, it the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or drect the vote or disposition of, 10% or more of a class of equity

securities of the issuer:

. Euch executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

*  Euach general and managing partner of pannership issuers.

Check Box{es) that Apply: 0O Promoter 0O Beneficial Owner O Executive Officer

0 Director

® General Pariner of
the Issuer

Full Name (Last name first, it individual)
Normandy Real Estate Fund [FGP, LLC

Busiress or Residence Address
c/o Normandy Real Estate Parners, L L.C.
67 Park Place East, 8 Floor, Morristown, NI 07960

(Number and Street, Cily,.Stalc, Zip Code)

Check Boxdes) that Apply: 0 Promoter Beneficial Owner 3 Exceutive Officer

1 Director

0 General and/or
Managing Pariner

Full Name (Last name first, if individual)
Mellon Bank, N A., as trusice for Bell Atlantic Master Trust

Business or Residence Address (Number and Streeu, City, State, Zip Code)
One Mellon Bank Center, Room 3250, Pittsburgh, PA 13255

Check Box{es) that Apply: 0O Promoter ® Beneficial Owner O Exccutive Officer

7 Director

0 General and/or
Managing Partner

Full Name (Last name lirst, if individual)}
Fano & CO

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o IPMorgan Chase, 333 Fifth Avenue, New York, NY 10036

Check Box{us) that Apply: 0O Promoter O Beneticial Owner 0 Exccutive Officer

0 Director

0O General andfor
Maunaging Partner

Full Name (Last name st if individual)}

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

Check Box{es) that Apply: 0 Promoter D Beneficial Owner O Executive Officer

0 Dirggtor

O Genaeral andfor
Managing Panner

Full Name (Last name first, if individual)

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

Check Bux(es) that Apply: O Promoter 0 Benelicial Owner 0 Executive Ofticer

0 Director

O General and/or
Munaging Partner

Full Name (1Last name first, if individueal )

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

(Use blank sheet, or copy and usc additional copies of this shect, as necessary.)
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B, INFORMATION ABOUT OFFERING

Yes No
1. Has tie issuer sold, or dovs the issuer intend to sell, 10 non aceredited investors in this offering? ..o o ®
Answer also in Appendix, Column 2, if filing under ULOLE.
2. What is the minimum investment that will be accepted from any individual? ... $35.000,000
*Subject to a Jesser amount at the diseretion of the General Partner Yes No
3. Does the offering permit joint ownership of i SINEIC UM ... et s {m] =

4. Enter the information requested for each person who has been or will be paid or given, directty or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of sceurities in the offering. 1 a person to be listed is an associated person or
agent of u broker or deater registered with he SEC and/or with a state or states, list the name of the broker or dealer. F more than five (5)
persons 10 be listed are associated persons of such a broker or dealer, you may set forth hie information for that hroker or dealer only.

Full Name (Last name first_ if individuab)
Credit Suisse

Business or Residence Address (Number and Sireet, City, State, Zip Code)
Eleven Madison Avenue, New York, NY 10010

Name ol Associated Broker or Dealer

States in Which Person Listed Has Sdlicited or Intends 1o Solicit Purchasers
(Check “All States™ or check individual States)................ & All States

o o o " o lCOIlC”[D]]IDCI”l] o . o)

[1L.] [1N] [1A] [KS] IKY] (LA [ME] MDYy [MA] M| IMN]  |MS|  [MO]
[MT]  [NE] INV]  [NH]  |NJ] INM]  [NY]  [NC] IND]  |OH]  [OK] [OR] (PA]
[RI) ISC] 150] TN [TX]| [UT] VT} [VA]  |[WA]  [WV] W1 [WY] (PR

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check Al States”™ o1 check iIndividual SIES) e i

O All States
[AL} |AK] [AZ] [AR] [CA] [CO] [€T]

[DF][DC][}I.l fGA] [H1] 1D}

[L.] JIN| [1A] IKS| KY]  [LA] IMEF  [MI}  [MA]  [Mi] IMN}  [MS]  [MO]
(MT|  INE] [NV]  [NH]  [N§| INM]  [NY]  [NC| (ND]  [OH]  [OK|  [OR] [PA|
(R 15C] [SD ['TNj ITX) (UT) V1] [VA]  [WA]  [WV]  [WI]  [WY] [P

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

{Check “All States™ or check individuial SUEESY.....oc.oveeee e ee e ee e eeememenns st enaranierensnnennes (3 Al States
|AL) {AK] [AZ] [AR] [CA] 1COJ [CT] [DE] [DC] [FL] |GA] [H1} [1D}
|1E.) [IN] (1A} [KS} [KY] [1.A] [ME] [(MD)] [MAY} [MI] [MN]  [MS] [MO]
[MTF| INE} [NV] [NI] |NJ) [NM] [NY] |NC] [NI3] [OH] |OK] [OR] [PA]
|R[} 15C| [SD1 [TN} [TX]) [UTj [VT] [VA] |WA] [WV] IWI1] [WY] [PR}

(Use blank sheet, or copy and use additionat copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold, Enter “07if answer is “none”™ or “zere.™ If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securitics offered for exchange
and already exchanged

Amount Already

Sold

1}

0

3

Aggrepale
Type of Security Offening Price
0 Common O Preferred
Convertible Securitivs (INCIUding WaITANIS) oo e s s $
PArtnership JLETESLS oottt 1 80182402ttt ee e e e e $600,000,000

$193.548,387

Other (Speciiy $

3

TOtal e $600,000,000

Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of aceredited and non-accredited investors who have purchased sceuritics in this
offering and the aggregate dollar amounts of their purchases. For ofterings under Rule 304, indicate
the number of persons who have purchased securities and the aggregate dollar amewnt of their purchises

on the Wl lines, Enter 07 il answer is “pone™ or “rem.” Number
Investors
ACCIENEU IMVESIOTS 1o b bbbt e31 4 bt ar e erenenearan 8

$193 548,387

Apgregale
Dallar Amount
of Purchases

$193 548,387

Non-accredited Investors ...

$

Total (for filings under Rule S04 0nly) oo s

$193,548.347

Answer also in Appendix, Cotumn 4, if filing under ULOL.

3. If this liling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of sveuwritics in this offering. Classify securities by type listedd in Parl C - Question 1,

Type of oflering Type of Dollar Amount
Security Sold

JRUIE SU3 ettt ettty e e er e e re e e a eSS A A rR e e e an e e $
REBUEITON A e et ettt st ettt sttt b st et $
Rule 304 e $

Totah ., 3

4. a. Furnish a statement of all expemses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The infermation may be given as subject to future contingencies. 11 the amount of an expenditure
is not known, furnish an estimate and check the box to the lefi of the estinute.
Printing and Engraving COSIS et rmr et et e ne s e gt £e e e a2t 2 $15,000.00
ACCOUMINE FRUS oottt ettt et s e s et s e es e e s e ss s e ss st s ems s st es et es st ns s nsne s e ® $23,000.00
FINEINCUTIG FOES oottt e e 21 E bS48 bbbt et e e et e e e e e s (M. -
Sales Commissions (specify finders” foes Separately) .o R $8,000,000
Other Expenses (dentily) e o s
B

dol'8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds (0 the ISSUEL.” ... s $591,627,774

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. 1f the amount for any purpose is not known, furnish an
estimate and check the box to the lefi 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
Salaries and fees ....... os o3
Purchase of real €5t31€ ..o [ o s
Purchase, rental or leasing and installation of machinery and equipment ... e o s D $
Construction or leasing of plant buildings and facililies ... e 0§ (m ]
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSLANE 10 8 TIETZET }..eveeeoeeeassisssabases s ssstssssssants s rane s benstebstsbaess oo s s nrs b enessans o s 03
Repayment Of INAEDLEANESS .....covrrivmrirmsicssirmssreesoems e cess e sess e snss sttt s en o s os
WOTKING CADIA - oceooveeecer e iaon s rmsssinssonssness s comss s bos e s e st et sebe st st e 1 e ([ o s
Other (specify): To make Real Estate Debt Investment and pay Operating Expenses o s B $391,627,774

............................ as (m I

O TOAIS 1ovvversieeeeeseeemeeseemsreseserasimeasese e serense e oene s b AL L0 IE LS4 8P et s ] m]
Total Payments Listed (Cotumn totals added) ... ® $591,627.774

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this netice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish 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.

A 1
Issuer {Print or Type) Signature f Date
Normandy Real Estate Fund I, LP I g/l / / y / 07
Name of Signer (Print or Type) Title @gner (Print W
Jeffrey K. Gronning Vice President of Normandy Real Estate Fund 11 GP, LLC, the general partner of the [ssuer

E

ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. .S.C. 1001.

DEC 3 12007

THOMSON
50f8 FINANCIAL
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