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E OMB APPROVAL
| UNITED STATES OMB Numher:
SECURITIES AND EXCHANGE COMMISSION Expires:

PROCESSED | Washington, D.C. 2059 ours p rsponse e
‘ FORMD

FORMD

é DEC 1 62008 'NOTICE OF SALE OF SECURITIES e e
THOMSON REUTERS ' PURSUANT TO REGULATION D, | |
i SECTION 4(6), AND/OR DATE RE{&%HVAED
UNIFORM LIMITED OFFERING EXEMPTION l 4%;
| . - g
Name of Offering (O check if this is an amendment and name has changed. and indicate change.) Ut 6' 7
L.ehman Brothers Offshore Real Estate Partfners I1-A. L.P. . J Z.U/jh
Filing Under (Check box{es) that apply): O Rule 504 [1 Rule 505 B Rule 506 O Section 4(6) [0 ULCE “Ve"’ﬂll) 7
Type of Filing: O New Filing B Amendment! 1;2!00, D
‘ A. BASIC IDENTIFICATION DATA I
1. Enter the information requested about the issuer
Name of Issuer ([J check if this is an amendment and name has changed. and indicate change.)
E.chman Brothers Offshore Real Estate Partners I[TI-A, L.P. (the “Issuer™)
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
399 Park Avenue, New York, New York l{)():22 (212) 526-7000
Address of Principal Business Operations (Number and Street, City, State. Zip Code) | Telephone Number (Inctuding Area Code)

(if differemt from Executive Offices) |

Bricf Description of Business :

e RUAOETAI

O corporation o I;imited partnership, already formed O other (please specify)
O business trust {1 limited partnership. to be formed
\ Month Year
. . ! L E E @ @ M Acteal O Estimated
Actual or Estimated Date of Incorporation or Qrgamznuon:
Jurisdiction of Incorporation or Organization: | {Enter two-letter U.S. Postal Service abbreviation for ]
; State: E @

CN for Canada: FN for ather 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 230.501 et seq. or 15
U.S.C. 77d(6} )

When To File: A notice must be filed no laterithan i5 days after the first sale of securities in the otfering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earIiFr of the date it is received by the SEC at the address given below or. it received at that address atter the date
on which it is due, on the date it was mailed by United States registered or certitied mail to that address.

Where To File: U.S. Securities and Exchangc;Commission. 450 Fifth Street, 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 manually signed must
be photocopies of the manuaily 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., a:nd any material 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 liling tee.

Stne:

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
UJLOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be. or have been made. [f a state requires the payment of a fee as a precondition o the claim for the exemption. a fee in the proper amour shall
accompany this form. This notice shall be fil¢d in the appropriate states in accardance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

'
|

L ATTENTION

Failure to file 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 predicated on the filing of a federal notice.

i
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. . " L . L "
»  Each promoter of the issuer, if the issuer has been organized within the past five years:

t
»  Euch beneticial owner having the power to vote or dispose. or direct the vote ur disposition of, 10% or more of a class of equity securities of the
|

issuer;

:
e Eachexecutive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter; [] Beneficial Owner [0 Executive Otficer [ Director General andfor Managing Partner
Full Name {Last name first, if individual) r
Lehman Brothers Offshore Real Estate At;s;j)ciales HL LLC
Business or Regidence Address (Number and Street. City. State, Zip Code)
[
399 Park Avenue, New York, NY 10022 ‘
Check Box(es) that Apply: B Promoter, [ Beneficiat Owner [J Executive Officer [ Director O General and/or Managing Pariner
Full Name (Last name first, if individual). !
Real Estate Private Equity Inc. :
Business or Residence Address (Number andiSlreet. City, State, Zip Code}
399 Park Avenue, New York, NY 10022
Check Box(es) that Apply: 0O Promo[er: O Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner
Full Name {Last name first, if individua!) '
Business or Residence Address (Number and:Sueet. City, State, Zip Code)
b
Check Box(es) that Apply: ] Promoterj O Beneficial Owner [0 Executive Officer O Director O General and/or Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and: Street, City. State, Zip Code)
Check Boxies) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director 1 Generat and/or Managing Partner
Full Name (Last name first, if individual)
I
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promowfr O Beneticial Owner [J Executive Officer ] Director O General and/or 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: O Promoter [ Beneficial Owner O Executive Officer [ Director (3 General and/or Managing Partner

Fuil Name (Last name first, if individual}

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

[
|
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B. INFORMATION ABOUT OFFERING

| Yes No

1. Has the issuer sold. or does the issue;r intend to sell, 10 non-accredited investors in this offering? ..., [
Answer’ also in Appendix, Column 2, if filing under ULLOE

2. What is the minimum investment that will be accepted trom any individual? {(*may be less at discretion of general partner).  $ 10,000,000*

Does the offering permit joint ownership of a single unit?.. ... ——————————— a

4. 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 solicilalipn of purchasers in connection with sales of securities in the offering. If a 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. If more than ﬁ\:'e (5) persons to be listed are 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) \

IL.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 ‘
I

States in Which Person Listed Has Solicited oﬁ [ntends to Solicit Purchasers
(Check "“All States™ or check individual %tates) ............. eeatameteat et ae e et e eemen e enenemnE e e e ra et eaenre B All States
(AL} [AK] [AZ] [AR]‘ [CA [COj [CT] [DE] {DC] [FL] [GA]} (HI] [1D>]
{IL] [IN] [[A] (KS] [KY] (LA] [ME) MD] [MA]  [MI] [MN}  [MS3] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] INC] {ND] [OH] [OK] [OR] [PA]
[RI] [SC] (SD] (TN] {TX] [UT] [VT] [VA] [WA]  [WV]  [WI] [WY]  [PR]

Full Name {Last name first, if individual)

!
|
Business or Residence Address (Number and $lreel. City, State, Zip Code)
i
}
[

Name of Associated Broker or Dealer
T
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual S;tates) ................ reereeeeaereeaeeansnreenettenseesennnenanenennne {1 All States

[AL) [AK] [AZ] [AR]L [CA] €Ol [CT] [DE] [DC] [FL] [GA] [HI] [1D]
[IL] [IN] [1A] [KS! {KY}] [LA] [ME] [MD] [MA] [M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] i5C] [5D] [TN]‘ (TX] [UT] VTl [VA] (WA]  [WV]  [W][] [WY] [PR]

Full Name (Last name first, if individual)

!
|
Business or Residence Address (Number and $treet. City, Suate, Zip Code)
i
Narne of Associated Broker or Dealer \

|

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

{Check " All States” or check individual %tates) ........................................ ereeeeaar e ar bR b b et s b bbb anbane [ All States
[AL] [AK] [AZ] [AR] {CA] {CO] [CT] {DE] fDC) [FL] [GA] fHI] (tD]
[1L] [IN] (LA} [i(siL [KY] [LA] [ME] [MD] iMA] [MI[] [MN]  {MS] (MO
[MT] {NE] [NV] [NE [NJ] [NM] [NY] [NC] IND} [OH]} [OK] {OR] [PA]
{RI] I3C] [SD] [TNi [TX] [UT] [VT] [VA] {WA]  [WV] [WI] {WY] [PR]
l

|
WUse blank sheet, or copy and use additional copies of this sheet. if necessary.)
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C. OFFERING PﬁlCE. NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate otfering price of securities included in this offering and the total amount already sold.
Enter ~0" if answer is “none™ or “zero.” If the transaction is an exchange offering, check this box £ and
indicate in the columns below the amounts of the sccurities otfered for exchange and already exchanged.

Type of Security : Aggrepgate Amount Already
; Offering Price Sold
(D711, SROUOURROTRN e $ -0- $ -0-
EQUILY ceeereeeeeeneinsssisinns e reren e een R SRR A bbb e $ -0- s -0-
O Commeon O Preferred

Convertible Securities {including warréms) ....................................................................... b} -0- $ -0-
Partnership lntcrcsts! SOOI, -0- $ -0-
Other (Specify) limited partnership interests * $ 310,000,000 $ 310,000,000

Total® e ; 310,000,000* 310,000,000

*Aggregate offering amount, which may be allocated among one or more additional limited partnerships
meeting Rule 506 requirements, |

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

2.Enter the nurnber of accredited and non-accredited investors, who have purchased securities in this offering and
the aggregate dollar amounts of their purchascs For offerings under Rule 504, indicate the number of persons
who have pu:chased sccunllcs and the aggregale dollar amount of their purchases on the total lines. Enter “0”

if answer is “none” or “‘zetro.’ |
! Aggregate
. Number Dollar Amount
| Investors of Purchases
Accredited Investors ....... g emeaeaea ettt etes e e b o n s rer e emeheneta b b 3 310,000,000
|
Non-accredited [nvestors | ............................................................................................................ -0- $ -0-
Total (for filings under Rule 504 only).........coooociii s N/A $ N/A
. Lo e
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, 1o date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C — Question 1. .
Type of offering | Type of Dollar Amount
Security Sold
Rule 505........ooooooerrrvveeenenes oo eesessmsssseeneses s e s smss e R AR e AR R R $
Regulation A..........cccc.ee. I ................................................. $
Rules 504 ........ooooveevverrireeneans e eRedtebesEesibsebebebeeheetnbbasbe st A b beabe e b e A e Ae s ER SRR RS EA SR e R YR e e s e et et ersereRbabes s
TOUAL e et e e e $
4, a, Furnish a statement of all expenses in donnection with the issuance and distribution ot the securities in this
offering. Exclude amounts relating solely, to 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 o the left of the estimate.
. . |
TranSTer AZEN'S FERS oottt ettt = -0-
Printing and ERZRaving COStS ..ot eiie st cemm et sb st s stms s ss s s s aes st e b se e = $ 125,000
LEPAL FBES ...vevieeeeetee e ceseeeemreces beneas e cese et et canensee e nan st e e e s aebeseese s s e e ansanesasesesean eermee et et naen $ 800,000
ACCOUTIIIIE FBES Lo ettt st et et b s s e sem e b et e et eae £t ame et ne e st e snt e memsntsmat st ebaaea $ 125,000
Engineering Fees j ...................................................................................................................................... -0-
Sules Commissions (specify FINders’ fEes SEPALAICIY) i s e sas s e e st bbb s b s aas b -0-
Other Expenses tidentify) .. L et teetsrea et est s e s f £ E e st ARt £ be SRR ea e ncae e eane s e aerrn -0
Towl*......ccoeee. T $ 1,050,000*
*Expense amounts, which may be allocated among one or more additional limited partnerships meeting Rule 306 requirements.
i
|
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b. Enter the difference between the aggresate offering price given in response to Part C- Question | and $303.950,000
wial expenses furnished in response 10 Part C - Question 4.a. This ditlerence is the “adjusted gross proceeds o the
issuer.” et

1
5. Indicate below the amount of the adjusted pross proceeds to the issuer used or proposed 10 be used for each
of the purposes shown. H the ambunt of any purpose is not known. furnish an estimate 2nd check the box w
the left of 1the estimate. The total of the payments listed must equal 1he adjusted gross proceeds to the issuer
set furth in response W Pant C - Question 4.b above.

Payments 10

Officers,
Directors. & Payments to
Adtiliates Others
PURCNASE OF FEA] ESIIE . 1ovvmeeeirsseermeecessremenscesayemsossieasntsemeesansstsecse e shb e ases bt ntsaece £ bobm et s bas s serrabeasrets $ -0 $ -0
Purchase, rental or leasing and indtallation of machinery and cqUIpPMEM ... 8 $ s -0
Cunstruction or leasing of plant buildings and FaCHILES ..ottt ererencerenecinnees. B0 $ -0- Bs$ -0
Acquisition of other businesses {including the value of secusities involved in this offering that may be $ 0- $ <0
used in exchange tor the assets or_securilies of another iSSuer pursuant 10 & MEFEET) . ....cvieensvcnsrssimmnses
Repayment Of indebtedness ... oo v mvveseseensmasr s srsescssnssseeneens eeetr sttt s 4§ .0 =23 -0-
l

WOTKINE CAPIA] ., e oeecevssreaeereaecs e esssssemsscmecastes s aneansb e oees 44 s e e e et 20 e s e 4o sesa s ernm s $ D g $ .0
Other {specify); Purchase of eqﬁ_ity and/or debt in real estate assets or resl estate operating ... @ $ 0= 308,950
COMPADIER. ...c..oviatiinerrrmieemes e smesrescareior e se s isass s sanans rnes sesses hrssasasnea s or e s e snsessabessasens b emnes s sanssanasarse s
COIINI TOBIS «...cooreveee s cirseee e csvmnses s sescrrasr s se et s a s s sarsssmat seansssr s en st s0a b sama bt bbesmnssbbn s sesascanssanssensssnsmnesunns 0 -f)- & $308,950,000
Total Payments Listed (column tolals added) ... s o cesissseseesstesersenoan s $308.950,000*

*Adjusted gross proceeds, which may be allocated among one or more additional limited partnerships
meeting Rule 506 requirements..

‘ D. FEDERAL SIGNATURE

+

The issuer has duly coused this notice 10 be éigned by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undenaking by the issuer to furnish to the U.S. Securities and E@: Commission, upon written request of its staff, the information

fumnished by the issuer to any non-accredited investor pussuant 1o paragraph ¢ of Rule 102.
Issuer (Print of Type) : Si / Date
Lehman Brothers Offshore Real Estate Partners 111-A, L.P. November 24, 2008

/ %
, Ti:lc_ksLSiLneﬁ/ Print or Type)

Rodolpho Ambaoss Managi ﬁxm;w of Real Estate Private Equity Inc., the sole member of Lebhman
| Brotirérs Offshore Real Estate Associates [[1. LLC, the general partner of the Issuer

Name of Signer (Print or Type}

ATTENTION

Intentional misstatements or omissicns of fact constitute federul criminal violations, (See 18 US.C. 1001.)
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