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FORM D Geats UNITED STATES OMB APPROVAL
: iﬁfm SECURITIES AND EXCHANGE COMMISSION OMB Number- 32350076
ue* 3 0 o Washington, D.C. 20549 Eg i;rg{éd avesrgptéerg\l?%re :;0,2008

' TEMPORARY hours per respo:?se ........
W\a%g“- 6o FORM D

1 NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATEI RECIEIVED

Name of Offering { D check if this is an amendment and name has changed, and indicate change.)

Carlyle Realty Master Coinvestment V, L.P. (650 Madison Avenue Serics 1)

Filing Under (Check box(es) that apply): || Rule504 [ ] Rule 505 D4 Rule 506 [ sectionaey [} uLoE

Type of Filing: E New Filing Q Amendment

T MR -

Name of Issuer D check if this is an amendment and name has changed, and indicate change.)
Carlyle Realty Master Coinvestment V, L.P. (650 Madison Avenue Series 1) (the “Partnership™)

0683487

Address of Executive Offices (Number and Street, City, State, Zip Code) Telepnone (NuiUG Liiiung « wwe e oo,
¢/o The Carlyle Group

1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004 . (202) 729-5626

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
Ot differemt from Excoutive OfTices)

Bricf Description of Business Investment vehicle.

Type of Business Organization .
I:‘ corporation E limited pantnership, already formed D uther {please specity): } 4 2008
I:l business trust D limited partnership, to be formed NOV 0

Actual or Estimated Dale of Incorporation or Qrganization: ﬁﬁl ﬂj @ Actual D ESWJ}SON RELHtRs

Junisdiction of Incoerporation or Organization: (Enter two-letter 118, Postal Service abbreviation for State: ma
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.5007T) that is available to be fifed instead of Form D (17 CFR 239.500) only to issuers thai file

with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment o such o notice in paper format on or after September 15, 2008 but before March 16, 2009,
During that period, an issuer also may file in paper format an initial notice using Form 13 (17 CFR 239.500) buy, if it does, the issuer must file amendments using Form D {17 CFR
239.500) und otherwise comply with all the requirements of § 230.503T.

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 ¢t seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the first 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 ai 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 certified mail to that address.

Where to File: \J.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Reguired: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy of the manually /

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 oftering. any changes thereto, the information

requested in Pan 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 federal filing fee.
State;

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (UL.OE) for sales of securitics in those states that have adopted ULOE and that have adopted this

form, Issucrs relying on ULOE must file a separute notice with the Securities Administrator in each state where sales are 1o be, or have been made. 1f a state requires the payment of a
as a precondition 1o 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 Lo 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 following: !

. Each promoter of the issuer, if the issuer has been organiz‘ed within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of Lhe
issuer,

. Each executive officer and director of corporate issuers and of corporate general and managing partaers of partnership issuers; and

. Each general and managing partnet of partnership issuers.

Check Box(cs) that Apply: E Promoter |:| Beneficial Owner |:| Executive Officer |:| Director

|Z General and/or Managing Paniner

Full Name (Last name first, if individual)
Carlyle Realty V, L.P. {the “General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W,, Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: I:] Promoter I:l Beneficial Owner D Executive Officer I:l Director
I A I I

E General and/or Managing Partner
E——

Full Name (Last name first, it individual)
Carlyle Realty V GP, L.L.C,

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o The Carlvle Group, 1001 Pennsylvania Avenue, N.W,, Suite 220 South, Washington, D.C. 20004

Check Box(cs) that Apply: D Promoter |:| Beneficial Owner D Exccutive Officer E Director*

D Genera and/or Managing Partner

Full Name ( Last name first, if individual)
D’ Aniello, Daniel A,

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washington, D.C. 20004

Check Box{es) that Apply: D Promoter D Beneficial Owner D Exccutive Officer @ Director®

D General and/or Managing Partner

Full Name (Last name first, if individual)
Rubenstein, David M.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W,, Suite 220 South, Washington, D.C. 20004

Check Box(es) that Apply: I:] Promoter D Beneficial Owner D Executive Officer E Director®

D General and/or Managing Partner

Full Name ( Last name first, if individual)

Conway, Jr., William E.

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W,, Suite 220 South, Washington, D.C. 20004

Check Box(cs) that Apply: |:| Promoter D Beneficial Owner [:] Exccutive Officer XI Director™®

D General and/or Managing Panner

Full Name (Last name first, if individual}
Stuckey, Robert G.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W,, Suite 220 South, Washington, D.C. 20004

Check Box{es) that Apply: D Promoter g Beneficial OQwner g Executive Officer @ Director*

EI General and/or Managing Partner
B—

Full Name { Last name first, if individual)
l'(oniEsberEi Robert C.

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

c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 220 South, Washinﬁlon, D.C. 20004

* of Carlyle Realty V GP, L.L.C., the general partner of the General Partner.
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B. INFORMATION ABOUT OFFERING

¢

1. Has the issuer sotd, or does the issuer intend to sell, 1o non-aceredited investors in this offering”? e

Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? ...

* The General Partner reserves the right to accept lesser amounts.

3. Doces the offering permit joint ownership of 8 SINZIC URIY oo e
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. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with 2 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 set forth the information

for that broker or dealer only,

YES NO
$375,000*
YES NO

X O

Full Name (Last name first, if individual)
NA

Business or Restdence 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 check individual States)...............

] Al States

" o e R o o [CT][DE][DC][FL][GA] T -~
(I {EN] fl1A] [KS] (KY] {LA] [ME] (MD] [MA] M1] [MN] {MS5] (MO]
(MT] [NE] [NV]  [NH] [(NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA)
[RI] {SC] (SD] [TN] [TX] [UT] [VT] [VA] [WA] [wvl]  [WI} [WY] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codc)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al S1A1ES”™ OF CRECK INAIVIAUAN STLES) 1o vevserseesssesseeessssessss oo seee e esees et soeseres st 1 Al States
{AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] {FL) [GA] [HI] [1D}
[IL] [IN] [1A] [KS] [KY] [LA] [ME] MD] [MA] MI1] [MN] M5} [MO]
MT] [NE] [NV]  [NH] [NJ] {NM] [NY] [NC] [ND] [OH} [OK] [OR] [PA]
[RI] {5C] [SD] [TN] [TX] {UT] [VT} [VA] (WA) (wWv]  [wl [WY] [PR]

Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, $tate, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check " All S1ates™ or Check INAIVIAUAT SEBIES . ......cooeoeceores et tee e ette s eei et s ea bbb sae bk see gt b e sase b emn snt et emsae s hema e D All States

(AL] {AK] [AZ] [AR] [CA] [CO] [CT]} [DE] [DC] (FL) [GA] [HI] [1D]

18] {IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] MI] [MN] M5] [MO])

[MT] [NE} [NV] [NHj [N [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

[RI] [8C) [SD) TN] [TX] [UT] [VT) [VA] [WA] [(WV] [wi) [WY] [PR]

{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 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 Dand indicate in
the columns below the amounts of the securities offered Tor exchange and already exchanged.

T S it Aggregate Amount
. YIE OF SBOUTTLY oottt sttt o1ttt e ems s e s s R mbs bAoA RO TR R R 1 s n s b s s e s e Offering Price Already Sold
DBt e e A e oS SR e s SRR e R e ensn s $ -0- $ 0-
EQUIY  ooroe et tein et ee ettt e be ettt n et aeetet bAoA bt b e bR e ks renn ) s -0- g -0-
I:l Common I:l Preferred
Convertible Securities (including WamANLS) ... oo enic e e s e s s e $ -0- S -0-
Partnership Interests $ 17725000 8§ 17,725,000
Other (Specify g -0- 5 -0-
Total 5 17,725000 % 17,725,000
Answer 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 ofTering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the agpregate dollar amount of their purchases on the total lines. Enter =07 if
answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILEE IMVESIOTS L.ovivireriisiriasis e et et eeeas ettt es stk sad b sabe s sabr ekt s b e R e b e neEh s nr e n e s eas 6 i) 17,725,000
T L T ey 10 T T o o O OOV U U OO OO RO -0- s -0-
Total (for filings undet Rule S04 001Y).......co.ooouiomeeceececteeecc s issen s r s encessemeeens NA s NA
Answer also in Appendix, Column 4, if filing under ULOE.
3. Iithis filing is for an offering under Rule 504 or 503, enter the information requesied for all securities sold by the
issuer, 1o date, in ofTerings of the types indicated, in the twelve (12) months prior to the first sale of securities in
this offering. Classify securitics by type listed in Pan C - Question |.
. . Type of Dollar Amount
Type of offering . Security Sold
RUIE SO5 .o et e s e e RS bss b aa b e een e bes NA 5 NA
REBUIALION A ... e et b a8 e d s Eb e Ee 1 h 2t e e R mam s s sare s e e NA $ NA
RUIE SO0ttt e es s s b eteeeatentatinta s et enes s e esa s enar s e et e e nseaerasean NA s NA
TOWI o ersr s e e s pn e et bbbt b NA $ NA
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the sccurities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The infonmation may be given as
subject to future contingencies. If the amount of an expenditure is not known, fumish an estimate and check the
box to the left of the estimate.
TrANSTEr ABEIE'S FEES ..ot et or st s oL o3RRS TR TR bbb s ee e e bbb E 3 -0-
Printing and ENgraving COSIS......voiiiiiieeeieee et cecreeseete e e e tescsmeacasemareeseeses amsas assteanssasartantas sasessassssensnsesensestsnssssnmssensesensen E $ 0-
Legal Fec:‘e ................................................................................................... E $ 100,000
ACCOUNIINE FOES ... tiiiiiriireirii e ies ettt es st es s sese e seset et e ssastebass s bess s bassssbest o8 bas s bans s besans e s bans s s santesama e bms s esmsanssanseassbss bt @ s 0-
ENBINEETINE FOES.....otirevieoiirs st resrta e st s bems et b £ 42 em e sms e smd s ee s s emes s ens s s ss4 84 hhs bt e A e S et A Ere A AAFE e Ae R e esch e n st areEmt s e E $ -0-
Sales Commissions (specify Mnders’ fees SEPAMALEIY) ..ottt res oot ettt E $ 0-
Other Expenses (travel, telePhone, C1C....) ot rert et ea e ses e scas caeraesartas s ars e s sssasasessenss sessnsansansasemnrenensenacs @ $ 25,000
TOUBL s 155155 1 s B s 125000
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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 tesponse to Part C - Question | and total
expenscs fumnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

1T SO OE USROS PO O VU PTOTUPIOUOP TP $ 17,600,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. I the amount for any purpose is not known, furnish an estimate and cheek the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds (o the issuer set fonh in
response to Part C - Question 4.b above.
Payments to
Officers
Directors & Payments to
Affiliates Others
SAIAMES AN TEES ..ottt e et et e o e b8 SR RS eSS R s et en X s -0- @ $ -(0-
Purchase of real €S1aLE. ......couovververieree e e s OO T U RSSO E 3 -0- E 3 -0-
Purchase, rental or lcasing and installation of machinery and equipment ...........cc.ve v E 3 -0- & 5 -
Construction or lcasing of plant buildings and FACHITES ... oo ooeeeessee s seseessn HKs o Ms o
Acquisition of other businesses {inciuding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
. v
ISSUCT PIUTSUARNE 10 A IMIETEET) 1.oiceruteeseuissreteestiamssseers bbbt s b e s E b E 64 bbb on R aReA RS sn s s banba s seba b sma s b X s -0- E $ -
Repayment OF IAEDIEUNGESS .........oooviiieiee et et eae e cae s et e b e e sbb s b ras b et b st sart bbb rrmr b e E 3 -0- E $ -()-
Working capital E 3 -0- E $ 0-
Other {specify) _Portfolio Investments Xs o [X)_st7,600,000
N Xs .o
COIUITII TOWIS oottt cs e e sarsas st sesssbente s sesssban s earesensa s seress et s et ba s ben bt ars st bansssenbsbsabrabs E $ -0- E $17.600,000
Total Payments Listed (column (0tals added) ........o.iovviieccimmiinrs e esesssiseesiesses s enesssnsanssesessesesssssemsennc @ $17,600,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice if filed under Rule 503, the following signature constitutes

an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

nen-accrediled investor purseant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature ’ Date
Carlyle Realty Master Coinvestment V, L.P.
(650 Madison Avenue Series 1) October , 2008
Name of Signer (Print or Type) Title of Signer {Print or Type)
Director of Carlyle Realty V GP, L.L.C., the General Partner of Carlyle Realty V, L.P., the General
Robert C. Konigsberg Partner of the Partnership
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001).
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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 Parnt C - Question 1 and total

expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the
LB BT, ettt ese e d bt ee b st ea b s et e ket 1o e b e s £ em s e e ye s s TR s AR TR AR LA TE e e R A TA e S hA e RO S S eA TR O S Se A e R A e e Sa R e A r e s

5 17,600,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the lefi of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in

response to Pant C - Question 4.b above.

Payments to

Officers
Directors & Payments to
Affiliates Others
SALAMIES BN TECS ..ottt ettt re et erre s ea e e rre Rt s ae bRt e b ere R bTa e Rt st ea b e st s b e b are st e et eanarnta & 3 -0~ E 3 -0-
PUTCHASe OF T8BE ESLALE.........oveiivireiire e e sab sttt ens et eete s es st st st et e bas s bt esses s s resbenars E 3 -0- E 3 -0-
Purchase, rental or leasing and installation of machinery and equipment .............c.cocoovoeriieciscs e E 3 -0- & $ -0-
Construction or leasing of plant buildings and facilities .......co.oooocooev et E $ -0- @ 3 -0-
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
ISSUET PUISUANT £ @ IMETEETY ... evereevrrrrerrersererssssessresesseesssresssssacsssomsentomstesenssessmssesssnsessessemsessossessomsessossessassessansense )E S -0 $ 0-
RepayMent Of INGEDIEANESS .......o.ovvieveeeeteeecs ettt cemaeeeeeecemsseessoeses s ansensesessn s ss s arastasrentessransassasesssosssans EI 5 -0- & N -0- )
WVOTKINZ CAPIIAN «..oveetiretiniccte ettt et et s e st ses st eeess s seecasset s smstessomssssenssabos s st essentassaetebsaet st saet st saeeesseansnsemntasen E s -0- [Zl $ -0-
Other (specify) _Portfolio Investments Zl $ -0- @ $17,600,000
Ks o KXis
COMMA TOMAIS ..ottt e e et e ea s ea s res s s seeseemees e e sns e bans et 1ot esbastens et essaesess st assrens E b -()- g $17,600,000
Total Payments Listed (COIUMN tO1A15 BAGEAY ...t ias sttt st eees e eee s e eesesamssesereas @ 17,600,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 503, the following signature constitutes
an undertaking by the issuer to fumnish to the U.S, Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)

Carlyle Realty Master Coinvestment V, L.P.
(650 Madison Investment Serics)

Signature

\

Date

October ZZ , 2008

Name of Signer (Print or Type)

Robert C. Konigsberg

Titli})f Sigd:c‘: {Print or Type)

Director of Carlyle Realty V GP, L.L.C., the General Partner of Carlyle Realty V, L.P,, the Genera)
Partner of the Partnership .

W

N\ M)
B

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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