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FORMD UNITED STATES OMB APPROVAL
RITIES AND EXCHANGE COMMISSION OMB Number. 3235.0076
Washingtoo, D.C. 10549 Expires: [Apnl 30 2008
e 1 > Estimated avarage burgen
S;p 94 200 FORM D hours perrasponse. . . ... 16.00
NOTlC OF SALE:OF SECURITIES FM:EC USE ONLYS"“
N SUANT TO REGULATION D, T
‘f‘\/ SECTION 4(6), AND/OR GATE RECaD
UNI LIMITED OFFERING EXEMPTION I |

Name of Offering [ [ ] check if this is an amendment and name bas changed, and indicate change.) _

Tishman Speyer Real Estate Vanture Vil L P,
Filing Under (Check box(es) that apply): [ Rule 504 [] Rule $05 [/} Rule 506 [ Section (63 ] VLOE
Type of Filing:  [[] New Filing Amendment
A, BASIC IDENTIFICATION DATA 07077444

L. Enier 1he information requesied aboul the issuer

Mamc of Issuer D check if this is an amendment and name has changed, and indicate change. )
Tishman Speyer Real Estate Venlture VII, L.P.

Address of Exccutive OfTices (Number and Streew, City. State, Zip Codg) Telephone Number {Including Area Code)
45 Rockefeller Plaza, New York, New York 10111 {212) 715-0300
Address of Principal Business Operatians ’ (Number and Street, City, State. Zip Code) Telephone Number (Including Asea Code)

(if different from Executive Offices)

Brief Description of Business

To acquire, develop, redevelop and operate real estate assets locatad in the United States, PR@CESSED
Type of Business Organization

[] comporation [Z] Vimited partnership, already formed [ other (please specify):

[ busincss trusi [J limited parincrship, 10 be formed SEP 2 B m?

Month Yeas r
Actual or Estimated Date of Incarporation or Organizatien: [{T7] [MIHR] Actual 7] Estimated ﬁﬂNmClM
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postat Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance on en exemption under Regulation D or Section 4(6), 17 CFR 230,500 e1seq.or 15US.C.
77di6).

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 carlicr of the date it is received by the SEC at the address given below o1, if received at that address nfter the datc on
which it is due, on the date it was maited by United Stales cegisteced or cenified maif to that address.

Where To File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20349.

Copies Required: Eivc (3} copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
photocopics of the manuslly signed copy or beas typed or printed signatures.

Information Required: A ocw filing must contain all information requested. Amcnéments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any materiat changes from the information previously supplicd in Parts A and B. Part E and the Appendix aced
not be filed with the SEC.

Filing Fee; There is no federal filing fee.

Stare:

This notice shall be used 16 indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securitics in those states that have adapied
ULOQE and that have adopted this form. Issuets relying on ULOE must file a separate notice with the Securities Administrater in ¢ach state where sales
are to be. or have been made. [fa state requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shall
accompany this form. This notice shalt be filed in the appropriate states in accordance with state law., Thc Appendix to the notice constilutes a part of
this nolice and must be completed.

ATTENTION
Failure 1o fite notice in the appropriate states will nol result in 2 lozs of the federal exemption. Conversely, failure to file the
appropriate tederal notice will not residt in a loss af an availahle state exemption unless such exemption iz predictated on the
liling of a tederal notica.

Persons who respond to the collection of information contalned in this form are not
SEC 1972 (8-02) required to respond unless the form displays a cusrently valid OMB control number. 1of9
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Y. Enter the information r:questcd l'or the I’nllowmg.
*  Bach promoter of the issuer, if the issuer has been organized within the past five years:
»  Ench beneficial owner having the power 10 vote o dispose, or direct the vate or disposition of, 10% or more of a ctass of equity securitics of the issuer,

o  Each executive officer and director of corporate issuers and of corporate genersl and managing partners of paninership issuers, and

e Esch gencral and managing pastner of partnership issucrs.

Check Boxtes) that Apply:  [] Prometer  [] Bencficial Owner [J Executive Officer [ Diwcctor  [7] General andfor
Managing Parner

Full Name (Last name first, if individual)
Tishman Speyer U.S. Value-Added Associates VII, L.L.C.

Business or Residence Address  (Number and Street, City. State. Zip Code)
| 45 Rockefeiler Plaza, Naw York, New York 10111

Check Box(es) that Apply: [ Premoter [} Beneficial Owner (7] Executive Officer [J Dvirector [ General andfor
of Generat Prrtner Managing Pastner

Full Name (Last name first. if individual)
Robert V. Tishman

Busincss or Residence Address  (Number and Sireet, City, State, Zip Code}
45 Rockafeller Plaze, New York, New York 10111

Check Box(es) that Apply: [ Promoter [} Beneficial Owner {7 Exccutive Officer  [[] Dirsctor [0 General and/or
of General Partner Muanaging Partner

Full Namc {Last name first, if individual)

Jerry |. Speyer

Business or Residence Address  (Number and Street, City. State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111

Check Box(esh thet Apply:  [] Promoter ] Bencficial Owner [ Executive Officer [] Director {3 General and/or
Managing Panner

t Full Name {Last name [irst, if individual)

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

i Cheek Boxies) thut Apply:  [] Promoter  [T) Beneficial Owner  [] Executive Officer  [] Direstor [} General snd/or
Managing Parincr

Full Name (Last pame firsy, if individua))

Business or Residence Address  (Number and Steeet, City, Swate, Zip Code)

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owner  [7] Exccutive Officer [ Director [:] Genera! and/or
Managing Partner

Full Name (Last aame first. if individual)

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

Check Box(es) that Apply: [} Promoter  [] Bencficial Owner [T Exccutive Officer  [] Direstor 7] Geoeral andfor
Managing Partner

Full Name (Last name lirst, if individual}

Business or Residence Addsess  (Number and Streer, Ciry. Siue. Zip Code)

{Use blank sheet. or copy and use ndditional copies of this sheet, as necessary)
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1. Has the issuer sold, or docs the issuer intend to scll, o non-accredited investors in this offering? ..., SO—— O (]

Answer also in Appendix. Column 2, if filing ynder ULOE.

2. What is the minimum investment that will be accepted from any individual? ........oemrmmisissmsmmisssssyasmssrees $5,000,000°
*Subject to Lhe discretion of the General Partner to accept lesser amounts Yes No

Dacs the offcring permit joint ownership of 8 SiNGLE UNGLT i e (=)

4. Enter the information requested for each person who hag been or will be paid or given, direcily or indirecily. any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering,
Ifa person Lo be Jisted is an associated person or agenl of a broker or dealer registercd with the SEC and/or with a state
or states, list the name of the broker or dealer. 1T more then five (3) personas to be listed arc associated persons of such
2 broker or dealer, you may set forih the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business ot Residence Address (Number and Strect. City, State, Zip Code)
485 Lexington Avenue, New York, NY 10017

Name of Astociaied Broker or Dealer
Citigroup Global Marksts Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiVEBUBL STALES) .....iveivurrnisinsiisisissmssimmisssimsassissssbers ot ssssisstesss risbisssiss st peesss sessinssenssas (A All Statcs

D B [(F BER @A G & @bp B ] ©a H 3]
0O M @A K Y €& M M) M Ml M M) M
My FE 1 0 @ M ) K ) O ©C O [FA
0 8 G M X W m @ F & 1 & K

Full Name (Last name fiest, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)
Citibank Place, 19th Floor, 123 Front Street, Toronto, Canada, M5J 2ZM3

Name of Associated Broker or Dealer
Citibank Canada Invesimeni Funds Limited

States in Which Person Listed Has Solicited or Inlends 10 Solicit Purchasers
{Canada Only)

(Cheek “All States™ or check individual SIAIES)Y ...occcrci s b s e sbesme s stentsa 2 deane aentibrerarae et e resee s smeesen 3 Al States
(€Al €T] fil [©a [m
ot (K3} [ME] M MM MO
ELE) I YT mv 9 co @K
(5¢] [TX] WY (BR]

Fuil Name (Last name first, if individual)

Business or Residence Address (Number and Sireer, Cily, Siate, Zip Code)

Name of Associated Broker or Degler

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... P — O I {1 B <1
o 5 10 Y
L] X3 [ME) (M) MS) (M9
™7 (11t 1 IR M EY) D) [BH @©EKX [©R
® B4 &6 N 0x] g WY v &Y R

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregale offering price of sccuritics included in this ofTering and the total amount alrcady

sold. Enter “0" if the answer is “nonc™ or “zero.” 1f the trensaction is en exchange offering. check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
alrcady exchanged.
Aggregate Amount Already
Tvpe of Security Offering Price Sold
EQUitY ..cvninsicsiscienieiinins pomssnasesnassonsaens Jebaeksen hbr bR s bemr RS RS SR RS SRR
[d Common ] Prefemred
Conventible Securitics (including warrants) ........ N 3 $
PBINCISID LULCTOSES wvv.r110s01ts05 1511105005850 5384 5050185 § 2,500,000,000° 5243.691.875
Other {Specify ] reeresmearessiserisanesess st beasrent oo sbeseen e rmaseR s sapesenes s $

2. Enter the number of accredited and non-accredited investors who have purchased sccurities in this
ofTering and the agpregate doltar smounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollay amount of their
purchases on the total lines. Enter “0” il answer is “none™ or "zero.”

000,000 § 243,691,875

TOMAL oo e s s s esen . 30y O, 000,

Answer also in Appendix, Column 3. if filing under ULOE. * Ses Appandix 1

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors § 243,691,875
Nen-accredited Investors ...... 3
Total (for filings under Rule 504 only) ........ Jirverersr e easraaat ek varesen b3 |
Ar;swcr also in Appendix, Column 4, if filing under ULOE, |
3. Ifthis tiling is for an ofTcring under Rule 504 or 503, enter the information requested for all securities I
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the !
tirst sale of securities in this offering. Classify sceurities by type listed in Part C — Question 1.
1
Type of Dollar Amount
Type of Offering . Security Sold
Rute 305 ..ot e e
REBUIALION A oottt st ie vt eee ces et v e s ven se e e e ss eereseemereras e seenarers
Rute 504
Total e Herrerreeraeeanerevarensaaes s 0
4 a. Fumish a statcment of all expenses in connection with the issvance.and distribution of the
securjties in this oftering. Exclude amounts relating solely to orgenization expenses of the insurcr,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimaie and cheek the box 10 the left of the estimare.
TrANSICE ABCRNS FOON oot st batis e banterersessass st sk o ransd broentsestseresnntsess st e sbspobsnbmss e snp s s enes g s
Printing and Engraving Costs et L ee e b b RA RIS AR xS e A e RS e rems R s era R Pt bens O #
LiEBAL FES .ottt st sems st sessarassasess svepe o s e me s seea e ene bt s rash s R RESS S84 208 AR ER SRR LR EP Rt sebt e b0t s
ACCOUDUNE FEOS 1ovvnrrimnamcirnemssssssesenssem ssenssmsasssssesssns ses sesas s 21 4 sasasbsassases s sea bems et semvsE R enste reenoeren s sbranba st onetsis 0O s
Engincering Fees .. reevessatbe b e nr e rearsesenre e rassresaba st ssmraear Seredst b e sbrencen e 0os
Soles Commissions (Specify MINAErs’ 68 SEPALAIEIY) ..vvuuricecmsremmerrmrcsrmerssrestsnsssasessmosstsssssamssstassasststassesssses M 50
Other Expenses (identify) Offering expenses including legal ; 7 $.2.000,000"
TOLAD cerecrr v rassns s e veresuar s s bae st s e san e st resenasones cesensens 7 $.2.000000"
* See Appendix 1
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b.  Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses fum:shed in response to Pant C — Quesuon 4.2 Thisdifference is the “adjuslod gross .
proceeds 10 the issuer.” erer e rastasearesens $.2,496,000,000

5. Indicate below the amount of the adjusted gross procc:d to the issuer used or proposcd t0 be used for
cach of the purposcs shown. If the amount for any purpose is not known, furnish an cstimate and
check the box to the lefl of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salarics and fecs ..o cveemaes ettt ean e bt rebrarr s snsies w38 as
Purchase of real estate..........v..n, 0s {7} 5.2,498,000,000 *

Purchase, rental oc Ieasing and installation of machinery

AN SQUIPMEDL ..o.cceecrrr s errrrsnesc st e e srarvsrssessmrasass as
Construclion or leasing of plant buildings and facilitics ... (B
Acquisition of other busincsses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of enother
issuer pursuant 1o a merger) .......... et et e e e R SRS e e s as
s

Other (specify): as 0s

....... 0s Os
COMUMN TOUAIS coecvir e eeeeeee e sttt eerces s s rasr st e ssborbasbn st et iRy SRt b e 0s 0 s, 2,498,000,000°
Total Payments Listed (column totals 2dded) ...uvvrvnin as 2 498,000,000 *

ndix 1
i P T U T B SR e N

rmtE )

The issuer has duly cavsed this notice 10 be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signalure conslitules an undertaking by the issuer 1o furnish to the U.S, Securitics and Exchange Commission, upon written request of its stalT,
the information furnishcd by the issuer to any non-acercdiled investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signhuuye Date
Tishman Speyer Real Estate Venture VIi, L.P. '.:D@QB_.QAM September 17, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)

"“ thae! Venner VP4 dewy of Generat Partner

ATTENTION
Intentional misstatements or omisslons of fact constitute federal criminat violations. (See 18 U.5.C. 1001.) _/]/‘

/
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Appendix 1

The Issuer and certain parallel partnerships (consisting of Tishman Speyer Real Estate
Venture VII Parallel (ERISA), L.P., Tishman Speyer Real Estate Venture VII Parallel
(GER), L.P., Tishman Speyer Real Estate Venture VII Parallel (INT), L.P. and Tishman
Speyer Real Estate Venture VII Paraltel (SGP), L.P.) are offering interests as part of the
same offering. The aggregate offering price of partnership interests set forth in item ] of
Section C reflects the aggregate amount of partnership interests offered by the Issuer and
the parallel partnerships identified above. In addition, items 4(a), 4(b) and 5 in Section C
are presented on an aggregate basis for all partnerships included in this offering, but will
be allocated among such partnerships based on the final respective dollar amounts of
interests sold in such partnerships.

END

[[3005091v2])




