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UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (£ check if this is an amendment and name has changed, and indicate change.)
Lehman Brothers Real Estate Mezzanine Partoers 11, L.P.

Filing Under (Check box{cs) that apply): T Rule 504 1 Rule 505 B Rule 506 1) Section 4{6) D ULOE _

Type of Filing: B New Filing 0 Amendment

7 A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer ‘
08042167

Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)
Lehman Brothers Real Estate Mezzanine Partners I1, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
399 Park Avenue, New York, New York 10022 . (212) 526-7000
Address of Principal Business Operations {Number and Swreet, City, State, Zip Code) | Telephone Number (Including Area Coxle)

{if different from Executive Offices)

Brief Description of l.E!usincss PH OC

Real Estate Mezzanine Loun and Related Investments

Type of Business Organization ;
3 corporation B limited partnership, already formed (3 other (please specify): MAR 2 5 ZUUBE
) business trust {1 limited partnership, to be formed
+1
Moath Year F!N AN C’A!
. ) N l @ @ @ B Actwal O Estimated
Actual or Estimated Date of Incorporation or Organization:
Jurisdiction of Incorporation or Organization; (Eater two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) @ @
GENERAL INSTRUCTIONS -
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50! ct seq. or 15
U.S8.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 Commiission (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 ar certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Streer, N.W., Washington, D.C. 20549
Copies Required: Five {3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manualty 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. Ameadments need ondy report the name of the issver 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 Appeadix
need not be filed with the SEC.

Filing Fee: There is no filing fee.

Srare:

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 the Securities Administrator in cach staie 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 fited in the appropriate states in accordance with siaie law. The Appendix 10 the netice 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 federal exemption. Conversely, [ailure 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.
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A. BASICIDENTIFICATION 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 bereficial owner having the power 10 vote or dispose, or direct the vote or dispoesition 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 partners of partnership issuers; and

¢ Each general and managing partoer of partnership issuers.

Check Box(es) that Apply: O Promoter  [J Beneficial Owoer O Executive Officer 0 Director B General and/or Managing Partner
Full Name (Last name first, if individuai)

Lehman Brothers Real Estate Mezzanine Associates [1, L.P.

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

399 Park Avenue, New York, NY 10022 '

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Exccutive Officer O Director OO General and/or Managing Partner
Full Name (Last name furst, if individuat).

Cho, Yon

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

399 Park Avenue 9 Floor, New York, NY 10022

Check Box(es) that Apply: O Promoter [0 Beneficial Owner Executive Officer [0 Director {J General and/or Managing Partner
Full Name (Last aame first, if individual)

Walsh, Mark A.

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

399 Park Avenue 9" Floor, New York, NY 10022

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer O Director [ Geoeral and/or Managing Partner
Full Name (Last name first, if individual)

Bossung, Brett

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

399 Park Avenue 9 Floor, New York, NY 10022

Check Box(es) that Apply: O Promoter O Beneficial Owner & Executive Officer [ Director O General andfor Managing Partner
Full Name (Last name fiest, if individual)

Newman, Mark .

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

399 Park Avenue 9" Floor, New York, NY 10022

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer (3 Director 8 General and/or Managing Partner
Full Name (Last name first, if individual)

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

Check Box(es) that Apply: C Promoter O Beneficial Owner [ Executive Officer [0 Director O General and/or Managing Partaer

Full Name (Last name first, if individual)

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

1.  Has the issuer sold, or docs the issuer intend (o sell, o 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 accepled from any individual? {(may be less at discretion of general partner) ........

Does the offering permit joint ownership of @ SiDZle UNI?. it e s s

Yes No
0 7]

$ 10,000,000
Yes No
B 0

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 sccurities in the offering. If a person to be listed is

an associaled 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. Il more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth

the information for thay broker or dealer only.

Full Name (Last name first, if individual)

I.ehman Brothers Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
399 Park Avenue, New York, NY 10022

Name of Associated Broker or Dealer

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

(Check “All States™ or ¢heck IDAIVIBUAD SLAIES) ..ecverrieeeeereereeaaerare s aeseseseree s e smrenstessssbivasseasssnsnsrsssssnsnvassessesseesennecnemrrenneene B3 AL StalES
[AL] [AK]  [AZ) [AR] [CAl [CO] [CT] [DE) (DC] (FL] [GA] [HI) (D}
(L] [IN] [1A] IKS] [KY) ILA] [ME} (MD] . [MA] [MI] {MN]) {MS} (MO]
[MT]  [NE] [Nv] {NH] [NJ] (NM]  [NY] [NC) [ND] {OH) [OK] [OR] [PA]
{RI]) {5C) [SD] [TN] (TX] (ur (VT] [VA] (wa)]  [wv] [Wl] (WY} (PRI
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 INdIVIAUA] SHIESE) w-ocvvirieviiimierreri s resstsnetes e bt s sams s s sasrsas s seasara b emat e baEssasst s sn et abebrns O All States
[AL] [AK]  [AZ) [AR] [CA} [COl (CT) {DE] {DC) (FL] (GAl [HI) [1D]
(L] (IN} [1A) [KS] [KY]  [LA] [ME] [MD] [MA} [MI] [MN} [MS] {MO]
(MT)  [INE] [NV] [NH)  [N)) [NM]  [NY] INC) (ND]  [(OH) [OK] [OR] [PA]
[RI) [5C) [5D] [TN] {TX] [UT) [VT] [VA] (WAl [wv]  [W]] (WY} IPR]
Full Name (L.ast 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 States) ettt b eE LR AL et AL E SR8 baem e be et s eSS AR RR 10 0 All Suates
(ALl [AK] tAZ] [AR] iCA] [CO] [CT] [DE] (DC) [FL} {GaA] (HH {ID]
(1) (IN] flA] (KS] [KY] [LA) [ME] [MD] [MA] [MI) [MN]  {MS] {MO]
[MT}  [NE] [NV] [(NH]  [NJ]] [NM]  [NY] [NC) {ND} [CH] [OK] [OR] [PA]
[R1] [5C) (SD) [TN] {TX] [UT] [VT] [VA]  [WA] [wVv] [W]] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, if necessary.)
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€. 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 0" if answer is “none™ or “zero.” If the ransaction is an exchange offering, check this box O and
indicale in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Apgregate Amount Already
Offering Price Sold
DBttt te ettt a et et s e bt te oA AR e R bRt AR e e s e b e R er et e b e ke R TE e et s e rarEar e ras $ -0- $ -0-
0O Common 0 Preferred
Convertible Sccurities (inciuding WRITANLE) ........cvirvrerriremc s orsaerariss s s res s srerssssseesrsren =0 b «0)-
PRINEISRID IRICIEELS (oot r et ermss e ersr bbb e e e s as s b darb st arbsae b sRt e b s RE e e b s s ar b et sanbeses s bamrbar $ -()- $ -0-

Other (Specify) limited partnershxp interests (lhe general parmer may .ICCEp( greater or lesser § 1,500,000,000* § 327,000,000
amounts in its sole discretion) ..........oocvveens . - rerevee e

TOMA] e bbbt e e et e e $ 1,500.000.000* § 327,000,000

*Agyregate offering amount, which may be ullocated among one or more additional limited partoerships
meeting Rule 506 requlrements.

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

2. Euter 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 have purchased securities and the aggregate dollar amount of their purchases on the
towal lines. Enter "0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Tovestors of Purchases
ACCTETIEA TDVESIOTS 1.vvivvsiiimsestis ettt cas e s et R R bbb e R 8 327,000,000
NON-ACCTEAIEA IBVESIOTS ...t ceenec e et e s bt bt saemat e s s enesae s sesresanas -0- s -0-
Total (for filings under Rule 504 QULY} «..vveeerriieaoreecrinecseteiesnsessenenessesssssserentessnsserssrsonss sesssaressesseres -0- $ -0-
Answer also in Appeadix, Column 4, if filing 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 date, in offerings of the types indicated, in the twelve (12) months prior to the first sale
of  sccurities in this offering. Classify sccuritics by type listed in Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold
REGUIAUOI A oottt s st nass s ittt e s b sa s s ere e b e b aba s sbanrn b smar $
RUIES S04 ..ttt st e eee s senssses st as s ssss s s e rn s re s s s s et e b et sk bbb sssa bbbt b et $
TOUA et st et et er R b RS b A4 d A e $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely (o 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 box to the left of the estimate.
-0-

@s 50000
LB FEES ..coveririrrmtiisire et e rms st 4 st eed b re s sas e s e s st et ee st s eraneeberrase R beaaRa s s re RO b AmATe e SRR PR AR FeReROr e R b eaaraReReRnE rmeEr A $ 325,000
Accouriling FOES oo e s b et ettt essnensssnes D] §) 50,000
Enginccri;ag FBES e e e B 3 -0-

Sales Cormnmissions (specify finders’ fees separately) B s (-

Other Expenses (identify) FHBE fE€S.......ciiimimmiriinnns i s st iseasse s sesmt st sbosscesebsconsesmscnsresessenencesres B 3 5,000

TOULL orcivr i st bbb ere st b s e b st et b e e sebReA e Eeaat s oEeAR A o4 bR P oA seemebe ot smeresatabartar s bansrt s saeneteerssheennrannsters sen s 430,000
5199889.1 07046215 40f8




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

1331 =1 PO PO

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 of any purpose is not known, furnish an estimate and check the box to
the feft of the estimate. The total of the payments listed must equal the adjusted gross proceeds (o the issuer
set forth in respounse 1o Part C - Questicn 4.b above.

1.499,570,000

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAlaries NG FEES...ueiiiiiriri i es st e st e e st st beentsasecnaerers o] 0= Os 0.
g (8T R o =t o i< USRS i . | -(- Os -()-
Purchase, reatal or leasing and installation of machinery aad equipment 5 -0- Os -0-
Construction or leasing of plant buildings and FacilIlIEs. ... oo ettt e ecsres $ -0- 0s =0-
Acquisition of other businesses (including the value of securities involved in this offering that maybe O § -0- 0os -0-
used in exchange for the assets or securities of another issuer pursuan O @ METEEr).......corerrrcrmrernrresserenns
Repayment of indeDtedness ..o e ] 8 -0- 0os =0-
WOTKIDG CAPILAL ...ecrverrercemrersianrs s crneranes s earesessenesers s srnrs e sarss e bns e e b ssen s ob s enss st semsne s ems et sesenrss st ] -0- Os -0-
Other (specify): Invest in mezzanine debt and other high yielding investments in real estate 3] -)- & $1,499,570,000
CONIPANILS. .....oeiteereicreeseremcecaneessssaaseesssrentese st semaseestesssaneeesbesarasesensssaee senbsassemes sensnsssntesesssentetensiannsterasrans
COIUIMD TOIAS. ..o titsee ettt ie e reme st s sttt s semse e ee s bsee s sseasass e sae et sbatema s sassnsesnt s s bmart s et sesntesebanentersnseresens & $ 0. $1.499.570,000
Total Payments Listed (colump 10125 2dded) w.eoevirveveeieniircrrrssmnninisseinensevinserssesssvsesssessssssse e ssaes 1,499 570,000

D. FEDERAL SIGNATURE

The issuer has duly caused this otice to be signed by the undersigned duly authorjzed person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Ej@c Commission, upon written request of its staff, the information
)

Furnished by the issuer to any non-accredited investor pursuant 1o paragraph (P)(2),6f Rule 302.

[ssuer (Print of Type) Si Date

Lehman Brothers Real Estate Mezzanine Partners II, L.P.( March 12, 2008

Name of Signer (Print or Type) Titte of Si (Print or Type}

Rodolpho Amboss Yice Pr

dent of Real Estate Private Equity Inc., the general partner of Lehman
Broghters Real Estate Mezzanine Associates I1, L.P., the general partner of the Issuer

ATTENTION

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