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FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number- 3235-0076
L&‘, Washington, .C. 20549 Expires: )
‘ Estimated average burden
oo.umsu!um FORM D hours perresponse. ... 16.00
BLIULB l. 'WH NOTICE OF SALE OF SECURITIES Pm“fEC USE ON'-YS -
77 PURSUANT TO REGULATION D,
U@msﬂ SECTION 4{6), AND/OR DATE RECEIVED
BuSee3%d FFRAPERM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amendment and name has changed. and indicate change.)
Private Placement of Limited Partnership Interests

Filing Under (Check hox(es) that apply): [] Rule 504 (] Rule 503 m Rule 506 [] Section 4(6) [} ULOE

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

Name of Issuer  { [ ] check if this is an amendment and name has changed, and indicate change.) 08050648
Long Star Real Estate Fund (U.S.}, L.P. )

Address of Executive Offtces (Number and Street, City, Swate, Zip Code) Telephone Number {Including Area Code)
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if difterent from Exccutive Offices)

Brief Description of Business

- PROCESSED

[J sorporation [ limited partnership, already formed [} other (please speeity): MAY 2 72008

business trust limited partnership, 1o be formed
p

Month Year THOMSON REUTERS

Actual or Estimated Date of Incorporation or Organization: [ | []] [JActual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Stalc:
CN for Canada; FN for other loreign jurisdiction) DD

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), |7 CFR 230.501 et seq. or 13 uU.s.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 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
wltich i1 is due. on the date it was mailed by United States registered or certificd mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Filth Street, N.'W., Washington, D.C. 20549,

Copies Required: Fivg (5) copics 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 ar bear typed or printed signatures.

Information Required: A new [iling must contain all information requested. Amcndments need only report the name of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Pasts 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 (ULLOE) for satcs of sccuritics in those states that have adopted
ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Sceuritics Administrator in each state where sales
are 1o 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 1o file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to lile 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.

Persons whao respond to the collectian of information centained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1o0f9




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past live years:
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 1 0% or more of a class of equity securities ot the issuer.
»  Each cxecutive officer and director of corperate issuers and of corporate general and managing partners of partnership issuers: and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter  [] Bencficial Owner [} Executive Otficer [] Director (/] General andfor
Managing Partner

Full Name (Last name first, if individual)
Lone Star Real Estate Partners VI, L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2711 North Haskell, Suite 1700, Dallas, Texas 75204

Check Box{es) that Apply: D Promoter ] Bencficial Owner D Executive Officer [} Director [0 Gereral and/or
Managing Partner

Full Name (Last name first, if individual)

Taku, LLC

Business or Residence Address  {(Number and Sireet, City, State, Zip Code)
c/o Harvard Management Company, Inc., B00 Atlantic Avenue, Boston, Massachusetts 02210

Check Box(es) that Apply: 7] Promoter  [f] Beneficial Owner  [[] Executive Officer [] Director [[] General andfor
Managing Partner

Full Name (Last name first, if individual)
IBM Personal Pension Plan Trust

Business or Residence Address  (Number and Street, City, State, Zip Code)
1133 Westchester, White Plains, New York 10604-3516

Check Box(es) that Apply:  [[] Promoter Beneficial Owner  [] Exceutive Officer  [7] Director [} General and/or
. Managing Partner

Full Name (Last name lirst, if individual)

California State Teachers' Retirement System

Business or Residence Address  (Number and Swreet, City, State, Zip Code)
7667 Folsom Blvd., Sacramento, California 95826

Check Box{es) that Apply: ~ [] Promoter  [T] Bencficial Owner (7] Executive Ofticer  [7] Director [] Generat andfor
Managing Partuer

Full Name (Last name first, if individual)

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

Check Rox{es) that Apply: [} Promoter  [[] Beneficial Owner 7] Executive Officer (7] Director [] General andfor
Managing Partner

Full Name (Last name lirst, if individual)

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

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

Full Name (l.ast name first, if individual)

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

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

s
. Has the issucr sold. or does the issucr intend to sell, to non-accredited investors in this offering? oo E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .o 3
Yes
3. Docs the offering permit joint ownership of @ SINGIE UMILY Looovvooceerieioececcs e cm s ssionsnnes (]

4. Enter the information requested for each person who has been or will be paid or given, directly ar indircetly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f'a person te be listed is an associated persan 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, I more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct lorth the information for that broker or dealer only.

No

No

Full Name (Last name first, if individual)

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

Name ol Assoc¢iated Broker or Dealer

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

(Check “All States™ or check individual States)

MT NE
TX

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 Intends to Solicit Purchasers

{Check “All States” or check individual SEBLES) ..o e e e ] All States
[
ME
MT NE NH PA
UT WY PR

Full Name {Last name tirst, 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 cheek individual SUBLES) .o e b st 1 All States
L] ME
NE PA
SC Sb WA WV W1 WY

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

I.  Enter the aggregate offering price of sccuritics included in this oflering and the total amount already
sofd. Enter “0" if the answer is “none” or "zero.” I{ 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.
Agpregale
Type of Security Offering Price

Amount Already
Sold

[ Comman [ Preferred

Convertible Securitics (ineluding WAITANIS) ...coomiiiiiien e e b

5

Partnership TILEICSIS uoveviviierernicvrrscisesiis st st semeasas s sasasa s shss e s b s mmns s saeasen s e

Other {Specify J ettt seeees bbbt bbb st be s s

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

2. Enter 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 Lotal lines. Enter "0 it answer is “none™ or “zero.”

Aggregale
Number Dollar Amoum
Investors of Purchases
ACCIEGIE INVESIOTS 1o eeeerereseesessree s streesssssssssssssss oo sessssessssssseneeeeeess 0 s_818,875,000.00
NON-2CCIEdiled [NVESTOTS ottt e e b be bbb et st :)
Total (for filings under Rule 504 0nly) e e b
Answer also in Appendix, Column 4, if liling under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings ol the types indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering, Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
ReEBUIATION A Lottt i e e e e 5
TOTBL 11ttt ettt vt et e e e et e et e e bR e e e $ 0.00
4 a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this oftering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject Lo future contingencies, 17 the amount of an expenditure is
not known, furnish an estimate and check the box o the left of the estimate.
Printing and Engraving COSIS .o i it s bbb Vi § 2,000.00
LEZIL FRES ottt icaiiiiictirnrer st esire e sres e erssne s st s hsima b b emems st mns s hme b b4 £ b eR AL S E e 71 % 348,000.00
ACCOUNLING FEES 1ottt e et oA ed L4 s b1 88 S m8 SRS e 0L em et b b e bt e st 0 s
ERGINEETING FRES oot e g s bbb b e o s
Sales Commissions (specify finders’ fees separately) e o s
Other Expenses (identify) Travel and Other Syndication EXpenses ... v $ 95,000.00
TN oo oeee oo eeshssssee oo s8R e 7] §_445.000.00
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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 ]
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCEEAS L0 THE ISSURT.” 1.eoisscc et ettt m e b es e r e R pEnes naet s s om0

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used tor
cach of the purposes shown. If the amount for any purpose is not known, furnish an cstimate and
check the box to the lefi of the estimate. The total of the payments listed must equal the adjusied gross
proceeds (o the issuer set forth in response to Part C — Question 4.b above,

Payments to

¢ 818,430,000.00

Officers,

Dircctors, & Payments Lo

Afftliates Others
SAIAFES B TEES —o...oooreoiesssssnsessossssssssss s resssemneess e sssesens e sesscisss st saessssonnes s cosssnnnes [} 9 R
PUTCHASE OF TEAI ESLALC ...ovoeeeceeeceeeee et eeters e ss st ensnt s e bbb reb e 4 bkt E bbb e Os 1%
Purchase, rental or leasing and instatlation of machinery
Construciion or leasing of plant buildings and tacilities g s
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
ISSUCT PULSUANL 10 & METEET) 1ovvvurreerissoisssssissersommssesseesssressentseasssessenssssrmrasssecasebvesentessonsssessarasesossesssssnnsenes | 9 s
Repayment 0f iNACBIEAMESS L.oiei e reeees e eseer s reemeas s oo ese st et bbb st s 0s Os
WOTKITIE CAPIUAL .ot iveets et o reeeessee e e recae e s e s e e em e A1 AR £35S e a2 s s Os 818,430,000.00
Other (specily): 0 Os

- []% s

COIUMIN TOIAIS 11t isrrase s rresse oo e eamemems s se st eeeaeessae et e et ed e £ ee b b EE R SR SRk s s b b e bbb 3 0.00 s 818,430,000.00

Total Payments Listed (column totals added} ..o

EE 818,430,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to he signed by the undersigned duty authorized person. Ifthis notice is filed under Rule 503, the following
signature constilules an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request ol its stalT,

the information furnished by the issuer te any non-accredited invesior pursuant to paragraph (b}{2) of Rule 502.

Issuer (Print or Type) Signature Date
Lone Star Real Estate Fund (U.S.), L.P. UZ 9 I AVN
Name of Signer (Print or Type) Title of Signer (Print or Type)
Ginger Quillen please see attached signature page
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violalions. (See 18 U.5.C. 1001.)
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LONE STAR REAL ESTATE FUND (U.S.), L.P.

By:

Lone Star Real Estate Partners VI, L.P., a .
Bermuda exempted limited partnership, as
its general partner

By:  Lone Star R.E. Management Co.,
Ltd., a Bermuda company, as its
general partner

By; ﬁ—-;n?
~~ GingedQdllen

Vice President

END



