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UNIFORM LIMITED OFFERING EXEMPTION welaacleweo

Name of Offering { D check if this is an amendment and name has changed, and indicate change.)
Blackstone Real Estate Partners Europe INI L.P.

Filing Under {Cheek box(cs) that apply}): I:l Rule 504 I:’ Rule 505 Rule 506 D Secction 4(6) D ULOE

Type of Filing: E New Filing I:] Amendinent
A. BASIC IDENTIFICATION DATA PHOCESSED_
1. Enter the information requested about the issuer APR 0 9 2%8 R
p—

Name of [ssuer ( D check if this is an amendment and name has changed, and indicate change.) THOMSON

Blackstone Real Estate Partners Europe LII L.P. (the “Partnership™) -

Address of Executive Offices  (Number and Street, City, State, Zip Codc) Telephon Arca Code)

345 Park Avenuc New York, New York 10154 (212) 583-5000

Address of Principal Busingss Operations  (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)

(if differcnt from Exccutive Offices) _

Bricf Description of Business Investment vehicle.

Type of Business Organization
Iﬁ corporation @ limited partnership, already formed [:] other {please specify):
08044326

D business trust E] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: m m & Actual [:' Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issucrs making an offering of sceurities in reliance an an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et scq. or 15 U.3.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering, A notice is deemed filed with the U.S. Sceuritics and Exchange Commission
(SEC) on the carlicr 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 1he date it was mailed by United
States registered or centified mail to that address.

Where 1o File: 1.8. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Fivg (3) copics of this notice must be filed with the SEC, enc of which must be manually signed. Any copics 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 necd only report the name of the issuer and offering, any changes thercto, the information
requested in Part C, and any muterial changes from the information previously supplicd in Purts A and B. Pant 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 Excmption {(ULOE) for sales of securitics in those states that have adopted ULOE and that have adopied this
form. lIssuers relying on ULOE must file o separate notice with the Securitics Administrator in ¢ach state where sales arc to be, or have been made. 1f a state requires the payment of a fee
as a precondition to the claim for the excmption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriste states in accordance with state law.
The Appendix 1o 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 federal exemption. Conversely,
fallure 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. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuct, if the issuer has been organized within the past five years;

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

L Each cxecutive officer and dircetor of corporate issuers and of corporate general and managing partmers of partnership issuers; and

. Each general and managing partner of partership issucrs.

Check Box(es) that Apply: IZI Promoter D Beneficial Owner D Executive Officer

I:} Director

D General and/or
Managing Partncr

Full Name (Last name first, if individual)
The Blackstone Group

Business or Residence Address (Number and Street, City, State, Zip Code)
345 Park Avenue New York, New York 10154

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

D Director

@ General and/or
Managing Partner

Full Name (Last name first, if individual)
Blackstone Real Estate Associates Europe I L.P. (the “General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)
345 Park Avenue New York, New York 10154

D Bencficial Owner D Executive Officer

D Promoter

Check Box(es) that Apply:

r_—l Director

m General and/or
Managing Pariner

Full Name (Last name first, if individual)

Blackstone Real Estate Associntes Europe (Delaware) 111 L.L.C. (the “GP of the General Partner” or the “LLC™)

Business or Residence Address (Number and Strect, City, State, Zip Codce}
345 Park Avenue New York, New York 10154

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Peterson, Peter G. (Managing Member of the L.L.C.)

Business or Residence Address (Number and Street, City, State, Zip Codc)
345 Park Avenne New York, New York 10154

D Bencficial Owner IE Executive Officer

D Promoicr

Cheek Box{es) that Apply:

E Dircctor

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Schwarzman, Stephen A. (Managing Member of the L.L.C.)

Business or Residence Address (Number and Swreet, City, State, Zip Code)
345 Park Avenue New York, New York 10154

E Executive Officer

[:l Promoter

Check Box(es) that Apply: D Beneficial Owner

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
James, Hamilton E. (Managing Member of the L.L.C.)

- Business or Residence Address (Number and Street, City, State, Zip Codc)
345 Park Avenue New York, New York 10154

l:] Bencficial Owner El Executive Officer

D Promoter

Check Box(cs) that Apply:

m Dircctor

I:l General and/or
Managing Partner

Full Name (Last name first, il individual)
Puglisi, Michael A. (Managing Member of the L.L.C.)

Business or Residence Address (Number and Street, City, State, Zip Codc)
345 Park Avenue New York, New York 10154
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

L4 Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power te vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity sccurities of the
issuer;
. Each executive officer and director of corporatce issucrs and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.
Check Box{cs) that Apply: D Promoter I:l Beneficial Owner E Exceutive Officer E Director [:] General and/or

Managing Partner

Full Name (Last name first, if individual)
Fricdman, Robert L. {Managing Member of the L.L.C)

Business or Residence Address {Number and Street, City, State, Zip Code)
345 Park Avenue New York, New York 10154

Check Box(es) that Apply: D Promoter D Beneficial Owner & Exceutive Officer

g Dircctor

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Magliano, John A. (Managing Member of the L.L.C.}

Business or Residence Address (Number and Street, City, State, Zip Codc)
345 Park Avenue New York, New York 10154

Check Box(cs) that Apply: D Promoter D Beneficial Owner E Exccutive Officer

& Director

D General and/or
Managing Partner

Full Namc (Last name firsy, if individual}
Whitney, Kenneth C, (Managing Mewmber of the L.L.C.)

Business or Residence Address (Number and Street, City, State, Zip Codc)
345 Park Avenue New York, New York 10154
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B. INFORMATION ABOUT OFFERING

1. Has the issucr sold, or does the issuer intend to sell, to non-aceredited investors in this OFfENNEY i e

Answer alse in Appendix, Column 2, if flmg under ULOE
2. What is the minimum investment that will be accepted from any individual? .. s

* The General Partner reserves the right to accept lesser amounts,

3. Does the offcring permit joint ownership of 8 Single UNIt? ..o s

YES NO
O
€*10,000,000

YES NO

]

4. Enter the information requested for each person who has becn or wnll bc pald or gwcn dlrcctly or indircctly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If 2 person to be listed is an
associated person or agent of a broker or dealer registercd with the SEC and/or with a state or states, list the name of the broker or
dealer. 1f more than five (5) persons 1o be listed arc associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)
Park Hill Real Estate Group LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
345 Park Avenue, 15® Floor New Yark, New York 10154

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) ... s SO
[AL] [AK] (5]  [AR] (o] [CO] (&F] [DE] (DC] [Fe] [eA] {HI]
[#=] [IN] (1A] [KS] [KY] [imte) {ME) {MD] (ki) (M) [MN] [MS]
[MT] [NE] NV]  [NH] (N3 [NM] ) NC] [ND] (GH] [OK] {OR]
{R1] [C] [SD) (R [a) [uT] [VT] ] [WA] [Wv] 8] [WY]

.. ] Al States

(101
[MO]
(i)
[PR]

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

D All States

(Check “All States™ or check individual SIAIES) ... v e st e e b s b S
[AL] (AK] [AZ]  [AR] [CA) [cO] [CT) [DE] {bC] {FL} (GA] [(H1) (o)
[1L] {IN] (1A] {K3]) [KY] [LA] [ME] (MD] [MA] MI) {MN} [M5] {MO]
(MT] [NE] [NV]  [NH] 1] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[Ri) [SC] [SD] [TN] [TX} [UT] [VT] [VA] [WA) wvl  [WI] (wy] [PR]
Full Name (Last name first, if individual)
Busincss or Residence Address (Number and Sireet, City, State, Zip Codc)
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) v e st s s D All States
{AL] [AK] (AZ) [AR] [CA] (8¢ [CT] [DE] {bC] [FL] [GA] [HI} (D]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] (MN] {MS) (MO]
[MT] [NE) [NVl [NH] N9 INM] NY) [NC] [ND] [CH] [OK] [OR] [PA]
{R1] [SC} [SD] TN] (TX] [uT) (vT] [VA] [WA] (wvl  {wj {wY] {PR]

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

1. Enter the aggregate offering price of securitics included in this offering and the total amount already sold. Enter
*0” if answer is “none” or “zere.” 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 alrcady exchanged.

t Al
TYDE OF SECUNLY 1ovvrvnrevrrims v rsssrsisssssssec st sissasa s s ssssesss e rad 4 b Aba e 444 1P AR SRR b b s e Aggrega e. mount
Offering Price Already Sold

D Common D Preferred
Convertible Securities (iMEIEAING WAITANES) v.v....veee e eeersseressssnesssssssrensssemssesses stassssssimsssmsss s ssssmsssssssssensmsssisssstonsss € 0- € 0-
PANNCISDIP EMIEIESTS .uucuuiurinscvesiisvrasisinmsessemssesessssisntas ssess st s smass rerseas s as 4 b AL S AAA 44 1A R RS P R AR s St E e €3,500,000,000 € 174,288,306

Other (Specify ) € -0- € -0-
TOLRL ottt €3,5000,000,00 € 174,288,306

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

2. Enter the number of accredited and non-accredited investors who have purchascd sccurities in this offering and the
aggregate doflar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securitics and the aggregate dollar amount of their purchases on the total line. Enter “0” if answer
is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
€ 174,288,306

0-

ACCECAIEA INVESIOTS......ciieeece e e s ecisar bbb b b b T e b PR ARS 16 a5 aaaas s o nsas st s e as st s assmam 1e s emans b LAASAS SRRSO 16

e T Terel et EY et IR RT3 Lo - O U VUV U VPV VORI 0-
Total {for filings under Rule 504 only} ... et NA € NA

Answer also in Appendix, 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 securitics in this

offering, Classify sccurities by type listed in Part C - Question |,
. ’ Type of Doltar Amount
Type of offering Security Sold

RULE 505 <..coecerrrneremmememree e smisssbas esssssns NA NA
Regulation A... NA NA

Rule 504 ...... NA Na
NA NA

m| m| o]

Total...c.cvrrnicsnenrnn

4, a, Furnish a statement of all cxpenses in conncction with the issuance and distribution of the sceuritics in this
offering: Exclude amounts rclating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. [ the amount of an expenditure is not known, furnish an estimate and check the box
10 the left of the estimate.

Printing and ENSTAVING COSIS oottt inanssess sssssstas st ssssis e smessss st sessssenass e 1AM AL TE S LA s s e € 90-

m

Legal Fees 1,250,000

ACCOUIETIZ FEES 1.vvun 11 rmmseeeseuseeeasrenees s rsenaaes st senacessoemsme s eeese b 1AM 1441 R 041133 Y 0708 S5m0 AU EE S804 ERR ARS8 0813 b 120 € 90-

o]

Sales Commissions (specify finders’ fees SEPATATEIY) . miirismme e 300,000

Other Expenses (IAENETY) oottt b e s SR e e b b € 0-

N IXNXNXRKXKX X

€1,550,000

Total......
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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
expense fumished in response to Pant € -Question 4.0, This difference is the “adjusted gross procceds to the
LTITL OO €3,498,450,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the
purposes shown. If the amount for any purposc is not known, furnish an cstimate and check the box to the left of
the estimate.  The total of the payments listed must cqual the adjusted gross proceeds to the issuer sct forth in
response to Part C - Question 4.b above,

Payments to

Officers
Directors & Payments to
Affiliates Others
SBIATES AN FOCS ..ot st tsesanp sy eprvar e e one sre et sesseas ses st ae st ontan s poses s st e es st ses rreantas E € 0- @ € -0-
PUurchase 0F rCal @SUALE ...........ccvvr ittt et e sasrears s raias g £ - @ € -0-
Purchase, remal or beasing and installation of machinery and CqQUIPMENT ... E € -0- € 0-
Construction or leasing of plant buildings and facilitics...... E € -0- B € -0-
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUESUANE 10 2 INICTEET ) cucereemvrssirrrsrasssssesssiissssss st saesbenastoess sovsss soss iress 154as 048 83808nes £asmncs 104780100 HEESIEARISASLHE s minmt s sbenmnssnne E € -0- & € -
Repayment of AebIedness ... ccaries e nnsressanssssrsssssssassans s e syt menas . & € -0- g € -0-
WOTKING CAPIAL ..ottt e ceeesre s s s b s b b 1 ermenr s e AR SRS St b8 s becer s spsensas s ﬁ € -0- E € -
o
Other (specify) _Portfolio Investments IZI € -0- X €3,498,450,000
Ke o Hle o
COMIMI TOUALS .oovvvrssseriesissssis e cemeessiemverersrses s sbesas st asss ek asaons remerFavere bebesrRbe s ossdbs e s A b e ceneeae e rePeR AR Sbe A b bk A bkt ermren o )I‘ € -0- E €
Total Payments Listed (column totals added) ...oveecueeceeenecrverress E €3,498,450,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following signature constitutes
an undeniaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upen written request of its staff, the information fumished by the issucr to any

non-accredited investor pursuant to paragraph (b}(2) of Rule 502,

Issucr (Print or Type) Signature Date
i+
Blackstone Real Estate Partners Europe 1L L.P. V‘W

Name (Print or Type) Title of S'rg'ncr (Print or Type)
Kenneth C. Whitney Managing Member of L.L.C.
)
ATTENTION

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