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DEC 05 208 | FORM D
NOTICE OF SALE OF SECURITIES S SRCUSEONY
Washington, DG | PURSUANT TO REGULATION D,
m SECTION 4(6), AND/OR DATE RECEIVED

UNIFbRM LIMITED OFFERING EXEMPTION

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Lehman Brothers Offshore Real Estate Partners 111-B, L.P.

Filing Under (Check box(es) that apply): O Rule 504 (J Rule 505 B Rule 506 D Scction 4(6) 0 ULOE _

Type of Filing: O New Filing B Amendment .

e — ||| ||

Name of Issuer ([0 check if this is an amendmerit and name has changed, and indicate change. 08035472
Lehman Brothers Offshore Real Estate Partners I11-B, 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 !0022 (212) 526-7000

Address of Principal Business Operations I {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) i

Brief l?escription of Business . PROCESSED

Real Estate Investments

Type of Business Organization . | ﬁDEC 1 6 2[][]8

)
[ corporation ™ limited partnership, already formed 0 other (please specity):
. e .

[ business trust 00 limited partnership, to be formed TLOR ﬂan_REUIER_S_
B LERR—IREL-A 2}
‘ Month Year
i

. . i o @ I @ I B4 Actual [ Estimated

Actual or Estimated Date of Incorporation or Organization:

Jurisdiction of Incorporation or Organization: ‘ {Enter two-letter U.S. Postal Service abbreviation for
‘ State:

=1

! CN for Canada; FN for other foreign jurisdiction)
_—

- v
GENERAL INSTRUCTIONS F
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 later than |5 days after the firsi sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {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 or cenified mail to that address.

Where To File: U.S. Securities and Exchange 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 manually signed copy or hear typed or printed signatures.

Information Required: A new filing must comam all information requested. Amendments need only report the name of the issuer 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
Appendix need not be filed with the SEC.

|
Filing Fee: There is no filing fee. I
State: :

!
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemplion (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. {ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
10 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 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.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foll‘owing:

= Each promoter of the issuer, if the isstller has been organized within the past five years;

e Each benefictal owner having the po»Tcr to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;

|
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers,

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

Full Name (Last name first, if individual)

Lehman Brothers Offshore Real Estate Associates II1, LLC

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

Check Box{es) that Apply: ® Promoter | [1 Beneficial Owner [0 Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual). }

Real Estate Private Equity Inc. L

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

Check Box{es) that Apply: O Promoler[ 1 Beneficial Owner [1 Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name tirst, if individual}) i

Business or Residence Address (Number and S;lreet. City, State, Zip Code)

Check Box(es} that Apply: [ Promoter ; 0 Beneficial Owner [ Executive Officer {0 Director [0 General and/or Managing Partner

\
}
Full Name (Last name first, if individual) i
|

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

Check Box(es) that Apply: O Promoleri [0 Beneficial Owner [0 Executive Officer [ Director {0 General and/or Managing Partner

Full Name (Last name first, if individual) ‘

Business or Residence Address (Number and $treet. City, State, Zip Code)
|
Check Box(es) that Apply: O Promoter | [ 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 $treet. City, State, Zip Code)

|

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

Full Name (Last name first, if individual) L
!

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

[
|
|
}
i
\
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B. INFORMATION ABOUT OFFERING

| Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o ] Ex
Answer also in Appendix, Column 2, if filing under ULOE

2, What is the minimum investment thatwill be accepted from any individual? (*may be less at discretion of general partner). 5 10.000,000*

‘ Yes No

3. Does the offering permit joint owners:hip Of @ SINEIE UMY e e sn et et s e | d

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 solicitation of purchasers in connection with sales of securities in the offering. [f 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 five (5) persons to be listed are associated persons of such a broker or dealer, you may set

forth the information for that broker nfr dealer only.

Full Name (L.ast name first, if individual) '

Lebman Brothers Inc. '

Business or Residence Address (Number and Slr:eel. 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 or I;nlends to Solicit Purchasers

(Check “All States” or check individual SELEs) ..o All States
[AL] [AK] [AZ] [AR] ¢ [CA] iCOl (CT] [DE] [DC] [FL] [GA] (HI] (1ID]
(IL] (IN] (A] [KS] | [KYI] {LA] [ME] [MD]  [MA]  [MI] [MN]  [MS] [MO]
[MT] [NE] [NV} [NH]£ (NJ] [(NM]  [NY] [NC] [ND] [OH] {OK] [OR] [PA]
[R]] (8C] [SD] [TN} ¢ [TXI] [UTI] (V7] [VA] (WA]  [WV]  [WI]] {wWY] [PR]
Full Name (Last name first, if individual) }
Business or Residence Address (Number and Slr:eel. City, State, Zip Code)
|
Name of Associated Broker or Dealer |
!
States in Which Person Listed Has Solicited or lhtcuds to Solicit Purchasers
(Check “All States” or check individual Slz}tes) ....... eeurbereaeseeenedt e R AL g 1 All States
(AL} [AKI] [(AZ] [AR] , [CA] [CO} [CT] IDE] (DC] (FL} [GA] [HI] (13
(1L} [IN] [1A] [KS) | [KY] [LA] [ME] IMD]  [MA]  [MI] [MN]  [MS5) [MO]
[MT] [NE] INV] [NH]t [NJ] [NM]  [NY] (NC] [ND] [OH] [OK] [OR] {PA]
(RI] [SC] [(SD] [TN]; [TX] {uT] [VT] {VA] (WA]  [WV]  [W]] (WY]  [PR]
Full Name (Last name first, if individual) |
|
Business or Residence Address (Number and Slrieel. City, State, Zip Code)
Name of Associated Broker or Dealer i
States in Which Person Listed Has Solicited or Ifltcnds to Solicit Purchasers
{Check “*All States” or check INAIVIAUAT SEAIES) ........cocceieriresiareiirsirssisiesssesssesssssassssatrssssesssesessssssssaessaressessssesssserssssasesssssssssssss O All States
[AL] [AK] [AZ) [AR} 1 [CA] [COl [CT] [DE] [DC] IFL] [GA] (HI] (D]
(IL] [IN] [1A] [KNL [KY] [LA] iME] [MD]  [MA]  (MI] [MN]  [MS] (MO]
(MT] [NE] [NV] NH] | [N} (NM]  [NY] (NC] [ND] IOH] [OK] [OR] [PA]
[RI] {sC) [SD] [TN] | [TX] [UT] [VT] [VA] [WA] (WV] wh [WY] [PR]

(Use blan:k sheet, or copy and use additional copies of this sheet, if necessary.)
|
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C. OFFERING PR:ICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b
1. Enter the aggregate offering price of securjties 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 O and
indicate in the columns below the amoums of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
30 S T § .0 $ -0-
i
BQUILY cvvvoevvessensseessenssessseassocusesusesasessre oo et ce e s 44 EAS S S 4SS R S $ -0- $ -0-
0 Common O Preferred
|
Convertible Securities (including WAITANIS}.........oori e e e $ -0- $ -0-
PartnErship INTEIESIS ....cuvveriienernrsaren s et ce s s s srs e e e e s a e bRy $ -0- $ -0-
Other (Specify) limited partnership iiiterests K e RS e bt rene $150,000,000* 150,000,000
Total* ..o A ererere TS re At E bbb bbb RSSO0 0n 150,000,0000* § 150,000,000
* Agpregate offering amount, which may be allocated amaong one or more additional limited partnerships
meeting Rule 506 requirements. .
Answer also in Appendix, Column 3, if filing under ULOE.
2 Emter 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 sccurmes and the aggrcgate dollar amount of their purchases on the total lines. Enter *0"
if answer is “none” or “zero.”
| Aggregate
Number Dollar Amount
b Investors of Purchases
Accredited 1nvestors F ............................................................................................................ 1 $_ 150,000,000
i
INON-ACCTEAILE INVESIOTS 1.vverrecersesissresrecsceet et eesesact et e sesasserse s r s b b b shbb bbb s bR Seb AR bbb bbb sba s R -0- $ -0-
Total (for filings under Rule 504 ;nnly) ................................................... N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
'
3. If this 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 of the types indicated. in the twelve (12) months prior to the first sale of
securities in this offering. Classify securmcs by type listed in Part C — Question 1.
Type of offering ‘ Type of Doltar Amount
Security Sold
RS S e d 03 1203 1 1 44441414493 49T SRR 0TRSO s s bbb snnae e $
Regulation A: ............................................................................................................ $
RUIES S04 ... eeeeceeeeeeeeeeteeenacs e e et d s bbb b a b e s e bbb bR P A s e nmne e e e e m e s e st e b ebeas b ebene s ten $
Total . $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relaling solely:lo organization expenses of the issuer. The information may be
given as subject to tuure contingencies. [f the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate. '
I
Transfer Agent's Fees....... e eeemeeesememseeet bR A e bRt ea b b e bt et ea bR R eA 44t AT SRRSO R oA e AT R RS R s et s ettt B -0-
Printing and Engraving Costs ; TSP O U PUPPPPTPUPPOPTPPPPOPPPON $ 125.000
Legal Fees o, ; BT P PP TPRPOPO = $ £00,000
Accounting Fees ..o ! $ 125,000
ENZNeering FEES .o se s ansesnennsasnenssessensssssssss st sss s s sassnss s s sosiinn 3| -{)-
Sales Commissions (specify finders’ fées separately} .o oo 53} -0-
Other Expenses (Identify) ..ot sssssn s e = -0-
Toml"; ...................................................................................................................................... $ 1,050.(H0*

*Expense amounts, which may be allocated umur:lg one or more additional limited partnerships meeting Rule 506 requirements.
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i
b, Enter the difference between lh'e aggregate offering price given in response to Part C- Question | and $148,950.000
total CXpEnses Turnished in response o Part C Question 4.a. This ditfercnce is the “adjusted gross proceeds to the
issuer. - - aaee esserrrrreasen PR, .

5. Indicate below the amount of the udjusled gross proceeds to the issuer used or proposed 1o be used for cach
of the purposes shown. If the amount of any purpose is not known. furnish an estimate and check the box o
the lett of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer
set Torth in response 10 Part C - Question -4.b above.

Payments to

Officers,
Directors, & Fayments 10
‘ Alfiliates Others
SAIRTIES AN FEES ..ecveviese e rcest rertr st e serase st ems s rebsts s eers s s semssedr bt sassnssrarss s smnsetssnstosssresmsineress O3 $ -0 s .0
PUTCHZSE OF FEL EEUALE «nmoemrreeeeesfeseceseeessessvassessoesban s beas sttt et s bdene 50044 ee b acas b eet 26t retreeesemesen e $ - s -
Purchase, rental or leasing and instillation of machinery and equIPMIENt ..o 2§ -0- Bs -0
Construction or leasing of plant Duitdings and FACHIES ......orroooveveemsoesseveesssss s eseseresseseseeersesamssres e eesore s -0 $ -0-
Acquisition of other businesses (including the value of securities involved in this offering that maybe 5 § -{- = I S |

used in exchange for the assets or securitics of another issuer pursuant 1o a merger) ...........

Repayment of indebtedness . B s .0- 2 s 0-

WOrking Capital ........ueerrrrseceseenss OO OSSOV - . -0- Bs -0-
Other (Spec:fy) Purchase of equity and/or debt in real estate assets or real estate operatmg ......... By -0 B $148.950,000
companies. ... ebat hener oAb bbb LR R S4B TR AR RS S oL R e AP e e bRt b e e

Total Payments Listed (column lm%ils AAAEA) <ovevsee ettty st s @ $148,950,000*

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

{ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be silgned by the undersigned duly authogiged person. If this notice is filed under Rule 505. the following signature
constitutes an undertaking by the issuer o furnish to the 1U.5. Securities and Eﬁgﬂ Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuant 1o paragraph (Yu2) of Ru}c 502.
Issuer {Print of Type) t gnalur Date
Lehman Brothers Offshore Real Estate Partners III-B, L.P. November 24, 2008

Name of Signer (Print or Type) Tiie 6 tPrint or Type)

Rodolpho Antboss Managing Director of Real Estate Private Equity Inc., the sole member of Lehman
shore Real Estate Associates 711, LLC, the general partner of the Issuer

: ATTENTION

Intentional missiatements or omissions of fact constifute federal criminal Violations. 1See 18 ULS.C. 1001.)
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