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Name of Offering  ( |'_'| check if this is an amendmert and name has changed, and indicate change.)
Tishman Speyer Real Estate Venture VIl Parallel (ERISA), L.P.

Filing Under (Check box(es} that apply): ] Rule 504 [7] Rule 505 [7] Rule 506 [] Section 4(6) [7] ULO_
Type of Filing: [[] New Filing E Amendment

e )

Name of Issuer  { [] check if this is an amendment and name has changed, and indicale change.)
Tishman Speyer Real Estate Venture VIl Parall2] (ERISA), L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
45 Rockefeller Plaza, New York, New York 10111 (212) 715-0300
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
To acquire, develop, redevelop and operate re:l estate assets located in the United States.

Type of Business Organization

[J cerporation limited partnership. atready formed {7 eother (please specify): PROCESSEF

[} business trust (] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organizztion: [ g8] 0171 [ Actual [] Estimated JAN ﬂ , m
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: THOM
CN for Canada: FN for other foreign jurisdiction) DE SO'\'

GENERAL INSTRUCTIONS

Federal:

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

When To File: A notice must be filed no later than 13 days afier the first sale of securities in the offering. A notice is deemed filed with the U8, Securities
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 afler the date on
which it is due, on the date it was mailed by United S:ates registered or certified mail 1o that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, NNW. Washington, D.C. 20549,

Copies Required: Eive (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 only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any muterial 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 securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with Lhe Securilies 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
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 tederal exemption. Conversely, failure to file the
appropriate federal notice will not result in a toss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following
e  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vete or dispese, or direct the vote or disposition of, 10% or more of a class of equity securities of the issver.
e  Each executive officer and director of corpo:ate issuers and of corporate general and managing partners of partaership issuers: and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  [f] Executive Officer [ Director /1 General andfor
Managing Partner

Full Name {Last name first, if individual}
Tishman Speyer U.S. Value-Added Associates VII, L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111

Check Boxfes) that Apply: ] Promoter  [7] 3eneficial Owner Executive Officer  [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual}

Robert V. Tishman

Business or Residence Address  (Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [/} Exccutive Officer [ Director [[] General andfor
Managing Partner

Full Name (Last name first, if individual)
Jerry |. Speyer

Business or Residence Address  (Number and Street, City, State, Zip Code)
45 Rockefeller Piaza, New York, New York 10111

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [} Executive Officer [} Director [] General andfor
Managing Partner

Full Name (Last name first, if individual})

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

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

Full Name {Last name first, if individual)

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

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

20f9



1-
"B. INFORMATION ABOUT OFFERING

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

2. What is the minimum investment that will be accepted from any individual? ...
*Subject to the discretion of the Gensral Partner to accept lesser amounts

3. Does the offering permit joint ownership of a SINEIE URIET .o

4. Enter the information requested for cach person who has been or will be paid or given, directly or indircctly, 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 morc 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.

Yes No
G
$ 5,000,000

Yes No
B3

Full Name {(Last name first, if individual)

Business or Residence Address (Number and Strzet, 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 individual STAIES) (i ettt e eme e ienis

[€A]
aL] [KY] MS
]
ax]

Full Name (Last name 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 “All States” or check individual Stazes) coeveeeeeieeeee e et raa b erenens 7] All States
[CA]
(kY]
0a] OH
SD 0] ur

Full Name (Last name 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 “All States” o cheCk iNdivIAUAl S1ALES) .o.ooviiieeieeeee e eee e eeeet et st e st e et e st et essatas eresreneeressesesestesrenensenen [ All States
(€A T
(FY)
(191] ND
CX]

(Use btank steet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, ‘;VUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” il the 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.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL < eeeeeee et et SRS TR etk ek st b s bbb $ $
EQUILY 1rvvmrmerer v escetsins s renesesesen e ssesescesaccomsmse e ettt e e ree e b bbb b $ $
[] Common [] Preferred

Convertible Securities (including warrante) ... oo s $ $
Partnership Interests ..., ereeareearesaeeeane et et h et ee e er et bbb §_2.500,000,000° ¢ 89,178,357
Other (Specify SO OO Oy SU YU SOUURURUURUUUURUPUUTI. $

TOLAL oot et bR b s §_2/500,000,000" ¢ 89,178,357

Answer also in Appendix, Column 3, if filing under UL.OE.

Enter the number of accredited and non-accedited 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
purchascs on the total lines. Enter “0” if answer is “none™ or “zero.”

* See Appendix 1

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAITEA TNVESIOIS .cvovoieieieetetieeieeietc ettt raes s sssasses e esa e se e £ sanaesesense s s b sasebesnsesessnssnss $_89.178,357
NON-CCFEAILED INMVESTOES L.ouiviviieceeeici ettt s sttt b e bbbt s st raes s $
Total (for filings under Rule 504 only) oo, $
Answer also in Appendix, Column 4, if filing under ULCE.
ifthis 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 to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Deollar Amount
Type of Offering Security Sold
RUbE S0 . e e e e e se s e et ers e s $
Regulation A ... e s 5
Rl S04 Lo e ———— b3
TOUAL Lottt e e et ettt et eaeaeeee s 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencics, [f the amount of an expenditurce is
not known, furnish an estimate and check the box to the left of the estimate.
AN S T A BN S 008 ot ettt e e st et s e bR SRR r s ] %
Printing and ENREAVING COSIS oo eeereaer s eses st ek e ser et bbb ettt b bbb O s
L0 | I T O T TSR 0O s
ACCOUNTINE FES 1oooiiiiieeeeeeeet oottt ea et cenessssesecesaeas st e s e e b ass et e e as o senaes e e ss s £aes se£ e e saseeem neeseseensasanins s
ERBIMELTINE FEES oottt cesensrasass e et as et sttt ae s et ra et e s et £ e me s s et e ananentsseeseereneasanens IR
Sales Commissions (specify finders’ fres separately) ....... O s
Other Expenses (identify) offering expenses including lagal and accountlng expenses @ s 2,000,000*
TOTAL 1ot ssses s ssss 2o 558 5 EE Z) §_2.000,000"
* See Append 1
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C. OFFERING PRICE, i;NUMBEH 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 tolal expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEAS 10 ThE ESSUET.” ..oo.ivoeceuierieirersees s eess ersesr et ver e ocs bbb e res s b b be e E b e b0 $ 2,498,000,0007
5. Indicate below the amount of the adjusted grass proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount vor 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
Officers,
Directors, & Payments to
Affiliates Others
SAlArIEs AN FEES oo T T ST es s bnss b as 0s
PUIChase Of FE@] ES1ALE ...ccvririiriee e s st se bR s $ 2.498,000,000"
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENT ....oovitititiiiiiteiie ettt bbbt et etseebererer e s e R e s e R eReE 6 chcheh et et eaeseaeasasasanasans e s eserereres senans e e ena s s
Construction or leasing of plant buildings and facilities ettt reeataaeteaeatt it et b bbb bt e et et rreae s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securities of another
ISSUET PUTSUANT [0 @ MELZEEY 1ourirerieieeeeseesees e cesceeeeanesese e s ses st ess bbb s bbb bbbk bbb bbb b s s
Repayment of iNdebtedness .. ..o eisb st et 0% as
WOLKIDE CAPILAL...ocvvreieieiiieseteee e bbb bbb 8 E bbb R eR R s e r e r bbb bbb s s
Other (specify): 0% Os
....... s s
COLUIMN TOIALS 1ovvtvv vt e [3s0-00 [7) §.2.498.,000,000"
Total Payments Listed (column (0tals added) .o errer s 7] $.2:498,000.000"

* Saa Appendix 1

D. FEDERAL SIGNATURE

The issuer has duly caused thisnotice to be signed oy the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish 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.

December 20, 2007

Issuer (Print or Type) ignhture Date
Tishman Speyer Real Estate Venture VIl Parallet &a‘Q 2]
(ERISA), L.P. t .

h)

Name of Signer {Print or Type) Title of Signer (Print or Type)
Widiaot 8 Bernwnar Viw lieiclaad & OF General Partner
Seisaker 4
ATTENTION

Intentional misstatements or omlsslons of fact constitute federal criminal violations. (See 18 U.5.C. 1001,)
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Appendix 1
The Issuer and certain parallel partnerships (consisting of Tishman Speyer Real Estate

Venture VII, L.P., Tishman Speyer Real Estate Venture VII Parallel (GER), L.P.
Tishman Speyer Real Estate Venture VII Parallel (INT), L.P. and Tishman Speyer Real
Estate Venture VII Parallel (SGP), L.P.) are offering interests as part of the same
offering. The aggregate offering price of partnership interests set forth in item 1 of
Section C reflects the aggregate amount of partnership interests offered by the Issuer and
the parallel partnerships identified above. In addition, items 4(a}, 4(b) and 5 in Section C
are presented on an aggregate basis for all partnerships included in this offering, but will
be allocated among such partnerships based on the final respective dollar amounts of
interests sold in such partnerships.

[[3005094]] ZN@



