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NOTICE OF SALE OF SECURITIES p'mﬁxSEC USE ONLYsmu
THOMSON PURSUANT TO REGULATION D,
FINANGIAL ! SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I
Name of Offering  { [_] check if this is an amendmt nt and name has changed, and indicate change.) SEC
DB RREEF US Properties Inc. Mail Processing
Filing Under {Check box(es) that appiy): D Ruk: 504 D Rule 505 E Rule 506 D Section 46) [ ] ULOC Seaction

Type of Filing: [#] New Filing [] Amendment

JAN-14 2008
A. BASIC IDENTIFICATION DATA

I.  Enter the information requestied about the issuer

ARl
uv 1

Name of Issuer { D check if this is an amendment und name has changed, and indicate change.) .ﬂg.ﬂ

DB RREEF US Properties Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Tetephane Number (Including Area Code)
875 N. Michigan Ave., 41st Floor, Chicago, IL 30611 {312) 278-6469

Address of Principal Business Operations {Number and Sueet, City, State, Zip Code) Telephone Number (Including Arca Code)
(f different from Executive Offices)

Brief Description of Business

DB RREEF US Properties Inc. is the exclusive equity investor for new regional distribution centers to be developed and constructed in the
United States pursuant to an acquisition program directed by Whirlpoo! Corporation.

Type of Business Organization

[7] corporation {J timited partnership, already formed [[] other tplease specify):
(] business trust {7] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization:  [Q8] [0QI&] [ Actual [] Estimated
Jurisdiciion of Incorporation or Organization: (Enter two-letter U.S. Posial Service abbreviation for State:

CN ‘or Canada; FN for other foreign jurisdiction) MD!

GENERAL INSTRUCTIHONS

Federal:
Who Must File: All issuers making an offering of secwities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 etseq.or I3 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is decmed filed with the U.S. 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 after the date on
which il is due, on the date it was mailed by United Stales registered or certified mail 1o that address.

Where To File: 1).S. Securities and Exchange Comm ssion, 430 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must he filed with the SEC, one of which musi be manually signed. Any copies nol manually signed must be
pholocopies 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 maierial 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 fling 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 adopied this form. Issuers redving on ULOE must file a separate notice with the Securities Administrator in each state where sales
arc to be. or have been made. 1 a state requires the payment of a fee as a precondition to the claim for the exemption. a fee in the proper amount shalt
accompany this form. This notice shalt be filed in 1ie appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure 1o lile 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 a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

r
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SEC 1972 {6-02) required to respond untess the torm displays a currently valid OMB controt number. lof 9



A. BASIC IDENTIFICATION DATA

2. Emer the information requested for the following:
o  Each promoter of the issuer, if the issuer his been organized within the pasi five years;
s Each beneficial owner having the powcer to v ote or dispose, or dircct the vote or dispesition of, 10% or more of a class of cquily securities of the issuer.
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership tssuers; and

o  Each general and managing partner of part.sership issuers.

Check Box(cs) that Apply: [] Prometer [] Beneficial Owner Exceutive Officer E Director D Genceral and/or
Managing Partner

Full Name (Last name first, if individual)

Hoog Antink, Victor P.

Business or Residence Address  (Number and Street, City, State, Zip Code}
343 George Street, Level 8, Sydney, NSW 200, Australia

Check Box{es) that Apply:  [] Prometer  [] Beneficial Owner  [7] Executive Officer ] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Cox, Tanya

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

343 George Street, Level 8, Sydney, NSW 2000, Australia

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [7] Executive Officer  {/] Director [] General and/or
Managing Pariner

Full Name (Last name first, if individual)
Campbell, John F.

Business or Residence Address  (Number and Sireer. City, State. Zip Code)
875 Michigan Ave., 41st Floor, Chicago, IL 60611

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

Fufl Name (Last name first, if individual)
DRT US Whirlpool Trust
Business or Residence Address  (Number and Street, City, State, Zip Code)

343 George Street, Level 9, Sydney, NSW 200, Australia

Check Box(es) that Apply: [] Promoter D Beneficial Owner D Executive Officer  [[] Director [0 General andfor
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: [J Promoter (] Beneficial Owner [] Executive Officer [] Director [] General and/os
Managing Partner

Full Name {Last name first, if individuaf)

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

Check Box{es) that Apply: [J Promoter [] Beneficial Owner {7 Exccutive Officer [] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Sireet Cily, State, Zip Code)

{Use blank shezt, or copy and use additional copics of this sheet. as necessary}
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i B. INFORMATION ABOUT OFFERING

Yes No
t. Has the issuer sold, or does the issuer inter d to self, to non-accredited investors in this offering? .......ooeoovicinvnne. {j
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will se accepted from any individual? ...o.ooooooeeviiirecereis 3 1,000.00
Yes No
3. Does the offering permit joinl ownership of a single unin? .. [
4. Enter the information requested for each p:rson who has been or will be paid or given. directly or indirectly. any
commission ot similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa 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. [fmore than five (5) persons to be listed are associated persons of such
a broker or dealer, vou may set torth the information for that broker or dealer only.
Fulf Name (Last name first. if individual)
Harrison, Charles B.
Business or Residence Address (Number and Sireet, City, Siate, Zip Code)
1175 Peachtree St., N.E., 100 Colony Square, Suite 2120, Atlanta, Georgia 30361
Name of Associated Broker or Dealer
H & L Equities, LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SUHES) v e - [ All States
[A]  [AK}  [aZ] [AR]  [ZA] DE (1]
o1 [N (0A] [X§] Y] [EA] [MEl [MDl  [MA] (Ml [MN] [(MS] (MG
T (NE} NV] O [NE (NI (NM] O [NY] [NE] [ND) [oH]  [0K] [OR]  [RA]
®} GO G0 W (& O F) & Fd @ B0 &
Full Name (Last name first. if individual)
Beck, Phyllis
Busincss or Residence Address (Number and Strect, City, State, Zip Code)
1175 Peachtree St., N.E., 100 Colony Square, Suite 2120, Atlanta, Georgia 30361
Name of Associated Broker or Dealer
H & L Equities, LLC
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All S1ates™ or check Individual SGIESY oo ] Al Siates
fAL] [aK] [aZ] [AR] [ZA] [col ([c ([@DE] [@DC [Fl ©A [ [0
] O (A K] [ [k ME MD Ma MO MY M§ (MO
imm] [ne] [Nv] o [NH] [84]) Ml [BY] W] [Nb] fon]  [0K] [OR]  [eA]
RO (€] ] [N X U0 [F Al WAl Y] WD) WY ([FR]
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 Selicited or ‘nmtends to Solicit Purchasers
{Check “AH States™ of check IAIVIAUAT SRS} oot et eoeeeeeeeeeeeee e eaeee e s e seeeemeseee s eeeneeee [ At States
[AL]  [aK]  [aZ]  [AR] [ZA] [CO) [€) [DE] [DC [l [GA] (001 (OB
o) 0ON]  [0aA] [KS] 0D (@Al [ME]  MMD)  [MA]  [Mi]  [MN]  [MS]  (MO]
N (W] MM 2 [NY] [(fa [ND] [©W [0k [©OF [FA]
SC SD (X1 WA wV PR

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

1. Enterthe aggregate offering price of securiiies included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [Jand indicate in the columns belcw the amounts of the securities offered for exchange and
already exchanged,

Aggregate Amount Already
Type of Security Oftering Price Sold
Debt ..o .5 000 s 000

¢ 125,000.00 § 125,000.00

[] Common [ Preferred

. o . 0.00 0.00
Convertible Securities {including Warmraris) oo, w3 $
Partnership INErEstS covrrnrevveervermisessmssrerseseeerences .. $0.00 s 000
Other (Specify ¢ 0.00 $ 0.00

POl oo 5 12500000 ¢ 125,000.00

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

2. Enter the number of accredited and non-uccredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For ofTerings under Rule 504, indicate
the number of persons who have purchaszd securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is *none™ or “zero.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCredited INVESIOTS oot ettt et emec ettt 125 §_125,000.00
NON-ACCTEAIET INVESIOTS 1.ovvroeiviisiis crvirmsreemeseseoerrsenees b escsessaseseesssssss et s sestsessesersnenssesnsssscssances O s 0.00
Total (for filings under Rule 504 only) e 5
Answer also in Appendix. Column 4. if filing under ULOE.
3. IMthis filing is for an offering under Rule 504 or 505. enter the information requested for all securities
sold by the issuer. 1o date. in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering, Classify securities by type listed in Part C — Question L,
Type of Dollar Amount
Type of Offering Security Sold
ReZUIHION A Lot et e e e e e e b $
R S04 Lot et e e et e e e et e $
TOMA .ttt ettt ettt e sk R e $_0.00
4 a.  Furnish a statement of all expenses in connection with the issvance and distribution of the
securilies in this offering. Exclude amount; relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
not known, furnish an estimate and check 1he box to the lefl of the estimate,
TEANSEEN AZENUS FELS ittt ssr s s s b s st s 0.00
Printing and Engraving Costs ... s 0.00
Al B O e oo eem s s ne e AR bR b s §_20,000.00
ACCOUNUNE FEES .oeviiiitiiiiniciirisrssnssessssese s ismsass s ssse s tra s et e ssoe s s rensse s s s e ee e s canarebes et st b s baen R 0.00
ENEINEETINE FRES 1ootiiieeceee e eeccrre s e s eccs ettt s s e+ soemcem ot ee et et seae s s s emesenae e emen e ere s eneenesanana O s 0.00
Sales Commissions (specify finders’ fues separately) .o 0 s 6,250.00
Other Expenses (identify} Funding fee & out-of-pocket expense reimbursement ... V S 20,250.00
TOUAD e e § 46,500.00
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C. OFFERING PRIC[L NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggreg:te ofTering price given in response to Part C — Question 1
and total expenses furnished in response to Pirt C — Question 4.a. This difference is the “adjusted gross 78.500.00
Proceeds 0 The ISSUET. ™ ..o et

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed to be used lor
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box 1o 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 and 085 oo nansens ] D s
Purchase of 1€al €SIA1E ..o cinise s isensrssn et erssnemeestisssssssssssstssssssssssnsnns || § (BE
Purchase. rental or leasing and insiallation of machinery
ARG CQUIPITIENL 1..oooooievcr et erseesssssaet s sessse e bearerebesereresabarasacmcastesseeaen SVSeo—— ) | s
Construction or leasing of plant buildings and faCHIlES v evvreeceeeecee s ] $ 38
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
ISSULT PUTSUANT 10 8 MIETRET) 1.ooiiiiveriieneien sessrererssresresessrmssesserssessonsressasmsssrsmsssessasensseassmminanrssssstssissssssstons ns 1%
Repayment of INAeBICANEss ..o vt sseseeses s ssssnssesssasssssssenssessns | 9 RS
WOTKINE CAPTIAL . 1oereseciemrciece st sesre s sems s s nms s o st b st e emn s en sremennii ot s 1% 78,500.00
Other (specify): (% s

....... s 1%

Column Totals ..o ien e OO [ . ) 0.00 713 78,500.00
Tota) Paymenis Listed (column 101al8 added) oot eece e cae e $ 78,500.00

| D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 5035, the following
signaturc constitutes an undertaking by the issur to Turnish to the U.S. Sccurities and Exchange Commission, upon writicn request of kis staff.
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer {Print or Type) Date

Signatu
DB RREEF US Properties Inc. é P ¢ ,-( z January 8, 2008

Name of Signer {Print or Type) Title of S%{y} (Print or Type)
Suzanne L. Saxman Assistant Secretary
i ATTENTION

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

50f9



i E. STATE SIGNATURE ]

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? ... &

See Appendix, Column 5, for state 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 reguired by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writien request, information furnished by the
issuct to offcrecs.

4. The undersigned issuer represents that the issuer is (amiliar with the conditions that must be satisfied 1o be entitled to the Uniform
limited Offering Exemption {ULOE) « f the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of extablishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behalf by the undersigned
duly authorized person.

Date
January 8, 2008

Issuer (Print or Type)
DB RREEF US Properties Inc.

MName (Print or Type)

Suzanne L. Saxman Assistant Secretary

Instruction:
Print the name and title of the signing represent:tive under his signature for the state portion of this form. Onc copy of cvery notice on Form
D must be manually signed.  Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
1o non-accredited
- investors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-Item 2)

L

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL x |
AK X .._J x
AZ X l ! IZ:]
AR X Lx |
ca x [ ][ =]
co x| I [
cT _x L L= ]
DE x 1= ]
FL [ x| somopoomossins- | 13 $13,000.00 | H x ]
aal | X || Sores s Preterraa Sock - | g $92,000.00 |:] [ x ]
o | = [ =]
D x| O]
IL | | x | I I x I
IN l [ 4 z | l! X I
1A || x [ =]
Ks | || x | | x|
KY x| =]
ME x i X |
MDY | x| I W _x_]
MA N = | x|
M1 | X [ [ | X
=] =]
MS i x

g
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate

offering price
offered in state
{Part C-ltemn 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

under State ULOE

Number of Number of
Accredited Non-Accredited
Investors | Amount Investors | Amount Yes | No
X
N
L L= |
lC=]
[~
L]l
C__|[ x|
L =]
L[]
x|
<]
[ =]
L 1]
SreaPrcmdsec g $6,000.00 | HIES
X
C =
(=]
See s P Soci- | 5 $5,000.00 [ x ]
Srisametmdsiod - | 5 $5,000.00 | x |
X
] x
[ |4 $4.000.00 [ =]
L]
[ x|
]
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APPENDIX

Intend 10 sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of sect rity
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
i
wY ] } 4 x
PR | | x | NLx |
909 l @



