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Wiedl Processing
Szction
FORM D UL
OMB Number: 3235-0076
ootica ofExempt -U.S,;Securities and Exchange Commission Explres: September 30, 2008
~ 8N Washingtan, DX 20549 Estimated average burden
{See instructlons beginning on page 5) hours pet response: 4.00

Intentional misstatements or omissions of fact constitute federal criminal violatlons, See 18 U.5.C. 1001,

Item 1. Issuer's |dentity

Name of Issuer Previous Name(s) [} None Entity Type (Select one)
|Gateway Real Estate Fund IL,LP. | | = O Comporston

Jurisdiction of Incorporation/Organization (®) Limited Partnership

Limited Llability Com,
[Cayman islands J I J @] < ty Company
O General Partnership

Year of Incorporation/Crganization ! ] Q BusienTrust

(Select one) (O Oher {Spaity)

Cver Five Years Ago Within Last Five Years Yet tcBe Formed
O @ {specify year) 2008 O I I

{If more than one Issver is filing this notlce, check this bax @ and tdentify additlondl fssuer{s} by attaching items | and 2 Continuation Page(s}.)

item 2. Principal Place of Business and Contact information B
Street Address 1 Street Address 2 w SSED
1 Lyndhurst Tower, 1 Lyndhurst Terrace [2mh Flaor

City State/Province/Country ZIP/Postal Code Phone No. NUV Z ZUOW

|Hong Kong J lHorg Kong || l sz 25637768 ?HOMSG{L‘ REUTERS

item 3. Related Persons

Last Name Flrst Name Middie Name

lGateway 1l GP Ltd. L[ ] | |
Straet Address | Stree1 Address 2

|1 Lyndhurst Tower, 1 Lyndhurst Terrace | lzmh Floor I
City State/Province/Country ZIP/Posta) Code

Fong Kong lHong Kong I [ I

Refationship(sk  [[] Executive Officer [7] Director [X] Promoter

Clanfication of Response (If Necessary) [Gateway il GP Ltd. Is the general partner of the Gateway Real Estate Fund I, LP. |

{Identily additional related persons by checklng this box |Z] and attaching Item 3 Continuation Pagefs), )
Item 4. Industry Group [Select one)

o Agriculture O Business Services () Construction
Banking and Financla! Services Energy (O REMS&Rnance
o Cammerclal Banklng (O Becuicunlities O FResidental
O Insurange O Energy Cansarvation O Other Real Estate
(O Invesing (O CoalMinlng
() Investment Banking (O Envtronmental Services O Retailing
@ Pooled Investment Fund O Oil & Gas O Restaurants
Technology
Hf salucling this Industry group, 2lso select ona fund O Other Energy pla
1ype balow and answer the question below: O puters
Health Care () Telecommunications
O Hedge Fund O Slotachnology Cther Techrol
(O Private Equity Fund (O Healthinsurance O " 0%
O Venture Capltal Fund O Hospltals & Physclans Travel
@ Other Investment Fund O Pharmaceuticals {O) Anlines & Alrports
ts tha Issuer raglstered a5 annvestiment O Other Health Care O Lodging & Conventlons

company under the Investment Company O Tourism & Travel Services

Actof 19401 () Yes (@) No () Manutacturing S otmertiave
{0 Cther Banking & Financlal Services Rea| Estate
QO Commerdal ) Other
SEC1872 (09/08)
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FORM D U.S. Securities and Exchange Commission

Washington, DC 20549

Item 5. Issuer Size {Selectone)

Revenue Ranga (for Issuer not specifying "hadge”
or "other investmaent” fund In Item 4 above)

No Revenuas

51 -$1,000,000

$1,000,001 - $5,000.000
$5,000,001 - 525,000,000
$25,000,001 - $100,000,000
Over $100,000,000

Decling to Disclose

Not Applicable

CO0O00O0000

Item 6. Federal Exemptions and Excluslons Cl

Aggregate Net Assot Volue Range (for issuer

spedfying "hedge™ or "other Investmeant™ fundin
OR Itam 4 sbove]
No Aggregate Net Asset Value

§1 - §5,000,000

$5,000,001 - $25,000,000
$25,000,001 - $50,000,000
$50,000.001 - $3 00,000,000
Over $100,000,000

Deciine to Disclose

(O NotApplicable

®@O000000

almed (Select all thatapply)

[0 Rule 504{b)(1} (not (7), &) or (i)
[] Rule 504(b)(1){(i}

[J Rule 504{b)(1)(0

[] Rule 504{b)1)(ili)

D Rule 505

Rule 506
[] Securities Act Section 4{6)

Item 7. Type of Flllng

Investment Company Act Section 3{c)

[Z] Section 3{c)(1)
D Section 3(c)(2)
[ Section 3(c)(3)
[ Section 3(c)4)
D Section 3(c){(5)
[ Section 3(cli6)
Section 3{c)(D

[] Section 3{c)(S)

D Sectlon 3{c)(10)
[] Section 3(c){11)
[0 Section3(c12)
['_'| Section 3(cK13)

Cj Section 3(c)(14)

(& New Notice OR O Amendment

Date of First Sale in this Offering: 10/27/2008

Item 8. Duration of Offering

} OR [0 First Sale Yet to Occur

Does the issuer intend this offering to [ast more than one year?

tem 9. Type(s) of Securities Offered  (Select all that apply)

O Yes

® No

] Equity
[J Debt

D Option, Warrant or Other Right to Acqutre
Another Securlty

D Security to be Acquired Upon Exercise of Option,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

fX] Pooled Investment Fund Interests

[0 Tenant-in-Common Securities
[JJ Mineral Property Securities
O Other (Describe)

Is this offering being made In connection with a bus

Lness combination

transactlon, such as a merger, scqulsition or exchange offer?

Clarification of Response (If Necessary)

O Yes

® No

FormD 2



FORM D U.S. Securities and Exchange Commission
Washingtan, DC 20549
ltem 11. Minimum Investment

Mintmum investment accepted (rom any cutsice Investor $ 10000000 I

[tem 12. Sales Compensation

Reciplent Rectpient CRD Mumber
IMorgan Stanley & Co. Inc. Iazog ] EI No CRD Number
{Associated) Broker or Dealer B‘} None (Assoctated) Broker or Dealer CRD Number
| | | | E2 e cho Number
Street Address 1 Street Address 2

|:585 Broadway | |

City State/Provinte/Country ZIP/Postal Code

[New York | |new York | [10036 ]

States of Sollcﬂatlon All States

.

Ow N [jm [‘_‘||<s LIk ClA LIME LMD BIMA [IM  LCIMN LIMs [:]MO _
AR CTNE L TR L T L YA N T T R[0T [ ToKT T TOR T IFAT R
Or [Osc OJsp [:|TN EJT)( Our Ovr Ova Owa Ow Ow Owy PR
{identify additlanal person{s) being paid compensation by checking this box D and attaching Item 12 Continvation Pagels).)
itern 13. Offering and Sales Amounts

{a) Total Offering Amount s [950'000'000 I OR [ indefinite
(6) Total Amount Sold $ 120,000,000
{c) Total Remalning to be Scld $

{Sublrect (a) fram (b)) [B3°'°°°'°°° I OR [ tndefinite

Clarification of Response (if Necessary}

Item 14. Investors

Check this box [‘_‘] If securitles In the offering have been or may be sold to persons wha do not quallfy as accredited Investors, and enter the

number of such non-accredited investors who already have tnvested In the offering: D
Enter the total number of Investors who already have Invested In the offering: [:]

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amaunts of sales commissions and finders' fees expenses, ¥ any. If an amount Is not known, provide 2n estimate and
check the box next to the amount.

Sales Commisslons § ]l.‘l 50,000 l [Z] Estimate

Clarification of Response (if Necessary) Finders' Fees § |:°' _] Ll Estimate

FarmD 3



FORMD U.S. Securitles and Exchange Commission
Washington, DC 20549

Item 16, Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be
used for payments to any of the persons required to be named as executive officers,
directors of promoters in response 1o lem 3 above, Il the amount is unknown, provide an
ssimate and check the box next to the amount,

$ 1,500,000 J Estimate

Clarification of Response (if Necessary)

Represents payments made to general partner, subject to future contingencies.

Signature and Submission

Please verify the information you have entered and review the Terms of Submission betow before signing and submitting this notlce.

Terms of Submission. In Submitting this notice, rach kientifled issuer is:

Notifylng the SEC and/or each State in which this notice Is filed of the offering of securities described and
undertaking to furnish them, upon written request, In accordance with applicable law, the informatlon fumished to afferees.”

irevocably appointing ezch of the Secretary of the SEC and the Securltles Administrator ar other legally designated officer of
the State In which the issuer maintains its principal place of business and any State in which this notice 1s fiied, as its agents for service of
process, and agreeing that these persons may accept service on ts behalf, of any notice, procass or pleading, and further agreeing that
such service may be made by registered or certified mail, in any Federal or state action, administrative proceeding, or arbltration brought
against the issuer in any place subject to the Jurlsdiction of the United Siates, If the action, praceeding or arbitration (a) arises out of any
activity In connection with the offering of securities that is the subject of this notlce, and (b) Is founded, directly or indirectly, upon the
provistons af: {i} the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the lnvestment
Company Act of 1940, or the Investmant Advisers Act of 1940, or any rule ar regulation under any of these statutes; or (il) the laws of the
State In which the issuer maintains its principal place of business or eny State in which this notice is filed.

Certifylng that, If the issuer Is clalming a Rule 505 exemption, the Issuer is not disqualified fram relying on Bule 505 for one gf
the reasgns stated In Rule 505(b)(2)(iM).

' This undertaking does not affect any limits Section 102(s) of the Natfonal Securlties Markets Improvement Act of 1996 ("NSMIA” [Pub. L. No. 104-250,
130 Stat. 3416 (Oci. 11, 199611 tmposes on Lhe ability of States to require information, As a result, if the securilies that ase the subject of this Farm D are
“covered securities” [or purposes of NSMIA, whether In all instances or due ta the nature of the offering that is the subject of this Form D, States cannot
routinely require offering materials under this undertaking or otherwise and can raquire ofering materials only to the extent NSMIA permits them to do
s0 under NSMIA's preservation of their anti-fraud autherity,

Each ldentifted Issuer has read this natice, knows the contents to be true, and has duly caused this notice o be signed on lts behalf by the
understgned duly authorized persan. (Check this box and attach Slgnature Continuation Pages for signatures of issuers identified
In Item 1 above but not represented by signer below)

Issuer(s) Name of Signer
[G:teway Real Estate Fund Wi, L.P. 4] IGoodwin Gaw
Sign:-lt})t’ir | | Title
f / E R U J Director of Gateway |l GP Ltd., general partner of the Issuer
Date
Number of continualion pages attached: 3 [&3\!@’“50—( lo,lwi

Parsans wha respond to the collection of information contalned in this form are not required to respond unless the form disploys a currently valid OMB
number,

FormD 4



FORMD U.S. Securities and Exchange Commission
Washington, DC 20549
ltems 1 and 2 Continuation Page

Item 1 and 2. Issuer's |dentity and Contact Information (Continued)

Name of Issuer Previous Namels] B] Hone Entiry Type {Select one)
|Gateway Real Estate Fund W-TE LP. | O Corporation
Jurlsdiction of Incorperatlon/Organization I ] (®) Umited Pannership

|Cayman Islands | l () umited Usbility Company
(O General Partnership

Year of Incorporation/Organization l —l (O Business Trust
(Select one} (O Other iSpecity)

OverFive Years Ago () Within Last Five Years
O ispecity year) (2008 () Yet1aBeFormed I I

At your option, supply separate contact Informatlon for this issuer:

L

Street Address 1 Street Address 2

11 Lyndhurst Tower, 1 Lyndhurst Terrace I Imm Floor ]
City State/Province/Country  ZIP/Postal Code Phane No.
Horg Kong Hang Kong | i ] @-2583-7768 I
Name of lssuer I"Previcus Namefs) ] None Entity Type {Select one}
I | l[ ] {0 Corporation
Jurisdiction of e e——— Q Umied Partnentip
urisdiction of incorparation/Organ n
Limited Liabllity C
![ ] O m| ty Company

| l I O General Partnership

Year of Incorporation/Organization 'l () BusinessTrust

{5elect one)
(O Over Five Years Ago () Within Last Five Years ) YettoBa Formed O Othar ispectty)
[specity year) ! |

At your optian, supply separate contact informatlon for this issuer:

Street Address 1 Street Address 2
City State/Province/Country ZIP/Postal Code Phane No.
Name of Issuer Previous Nameds) D Nene Entity Type (Selsct one}
[ J l J () Corporation
Junisdiction of Incorporation/Organization O Limitad Partnership
l | | l {0 Umited Uability Corvpany
I I (O General Parirership
Year of Incorporation/Organization O Busiress Trust
{Select one)
() OvesFive Years Ago () Within Last Five Years (C Other [Spedfy)
{specify year) (O YettoBaFormed ‘ J

At your ontion, supply separate contact Informatlon for this Issuer;
Street Address 2

1 |

Clty State/Province/Country  ZIP/Postal Code Phone No.

L | | | |

{Copy and use additional coples of this poge as necessary.)
Form D B

Street Address |




FORMD U.S. Securities and Exchange Commilssion
Washington, DC 20549

Item 3 Continuation Page

Item 3. Related Persons {Continued}

—
Last Name First Name Middle Name
IGateway II-TE GP Lid. | [ ] L I
Street Address 1 Street Address 2
ll Lyndhurst Tower, 1 Lyndhurst Terrace ‘l |20th Floor |
Clty State/Province/Country 2IP/Postal Code
1Hong Kong | IHong Kong ] | ]
Relationship{s): [ ] Executlve Officer {_] Director [X] Promoter
Clarification of Aesponse (If Necessary) IGEf‘lefa| Partner of Galeway Real Estate Fund {II-TE, L.P, J
Last Name Flrst Name Middle Name
[Gaw ] [Goodwln | [ J
Street Address 1 Street Address 2
ll Lyndhurst Tower, 1 Lyndhurst Terrace I |20:h Floor l
City State/Pravince/Country ZIP/Postal Code
ICentraI l IHong Xong l [
Relatlonship(s): D Executive Officer [Z' Director D Promater
Clanficatlon of Response {If Necessary) | I
Last Name Flest Name Middle Name
[Gaw I 1Kennelh -] I ]
Street Address Street Address 2
|1 Lyndhurst Tower, 1 Lyndhurst Terrace | llOth Floor ]
City State/Province/Country ZIP/Postal Code
IHong Kong ] lHong Keng | | J
Relationship(sk  {7) Executive Officer [X] Director [ Promoter
Clarification of Respanse (if Necessary) ‘ I
Last Name First Name Middle Name
lpang | [Humbert BRI |
Street Address 1 Streel Address 2
[‘I Lyndhurst Tower, t Lyndhurst Terrace | |20lh Floor ]
City State/Province/Country ZIP/Postal Code
|Eng Kong I 1Hang Kong l |

Relatlonship{s): l:l Executlve Officer @ Director [:_'] Promoter

Clarification of Response {If Necessary) |

{Copy and use additional copies of this nage as necessury.)
FormD 8




FORM D U.S. Securities and Exchange Commission
Washingtan, DC 20549

Signature Continuation Page

Signature and Submission

The undersigned is the duly authorized representative of the issuer(s), identied in the fleld beside the individual's name below.

Issuer Name of Signer
IGateway Real Estate Fund III-TE, L.P. Goodwin Gaw
Signature r\ Title
/ /&Q / Director of Gateway [HI-TE GP Ltd., general partner of the issuer
~—— Date
Noyt» ber 10, 208
Issuer MName of Signer
Signature Tile
Date
lssteer Name af Signer
Signature Title
Date
Isswer Name of Signer
Title
Signature
L J Date

{Copy and use additional copies of this poge as necessary.)

Form D 11

END



