POS AM 1 d698866dposamhtm POS AM
As filed with the Securities and Exchange Commission on February 25,2019
Registration No. 333-213043

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE
AMENDMENT NO. 11
TO

Form S-11
FOR REGISTRATION
UNDER
THE SECURITIES ACT OF 1933
OF SECURITIES OF CERTAIN
REAL ESTATE COMPANIES

Blackstone Real Estate Income Trust, Inc.

(Exact Name of Registrant as Specified in Governing Instruments)

345 Park Avenue
New York, NY 10154
(212) 583-5000
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant’s Principal Executive Offices)

BX REIT Advisors L.L.C.
Leon Volchyok
345 Park Avenue
New York, NY 10154
(212) 583-5000
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

With copies to:
Benjamin C. Wells Robert H. Bergdolt
Simpson Thacher & Bartlett LLP DLA Piper LLP (US)
425 Lexington Avenue 4141 Parklake Avenue, Suite 300
New York, New York 10017 Raleigh, North Carolina 27612-2350
Telephone: (212) 455-2000 Telephone: (919) 786-2000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes effective.

Ifany of the securities being registered on this formare to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box. X

Ifthis formis filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following boxand list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. [J

Ifthis formis a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following boxand list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [

Ifthis formis a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following boxand list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. [
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or

an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ Accelerated filer O

Non-accelerated filer X Smaller reporting company O



Emerging growth company

Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. X

This Post-Effective Amendment No. 11 to the Registration Statement on Form S-11 (Registration No. 333-213043) shall hereafter become
effective in accordance with the provisions of Section 8(c) of the Securities Act of 1933.




DEREGISTRATION OF SHARES OF COMMON STOCK

In accordance with the undertaking of Blackstone Real Estate Income Trust, Inc. (the “Company”) set forth in its registration statement on Form
S-11 (File No. 333-213043) initially declared effective August 31,2016 (as amended fromtime to time, the “Registration Statement™), the Company is filing
this Post-Effective Amendment No. 11 to the Registration Statement to deregister $87,765,002 of Class T, Class S, Class D and Class I shares of'its
common stock that remain unsold under the Registration Statement. Pursuant to this Registration Statement, the Company registered up to $5,000,000,000
of shares of common stock, with up to $4,000,000,000 of shares originally intended to be sold in its primary offering and up to $1,000,000,000 of shares
originally intended to be sold under its distribution reinvestment plan, though the Company (a) reserved the right to reallocate amounts between the
primary offering and the distribution reinvestment plan and (b) did reallocate amounts fromthe distribution reinvestment plan offering to the primary
offering to the extent necessary. The Company ceased offering shares of common stock registered under this Registration Statement on January 4, 2019
and accepted aggregate gross offering proceeds of approximately $4,912,234,998. On the same date, the Company began offering shares pursuant to a
follow-on registration statement that registered up to $12,000,000,000 of Class T, Class S, Class D and Class I shares of common stock. A prospectus for
this follow-on offering may be obtained through the Company’s transfer agent, DST Systens, Inc., at the following address or toll-free number: Address -
PO Box 219349, Kansas City, MO 64121-9349; Toll-Free Number - 844-702-1299.

By filing this Post-Effective Amendment No. 11 to the Registration Statement, the Company hereby terminates the offering of shares on this
Registration Statement and deregisters $87,765,002 of shares of its common stock that remain unsold under the Registration Statement.



SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-11 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of New York, State of New York, on February 25, 2019.

Blackstone Real Estate Income Trust, Inc.

By: /s/ Frank Cohen

Frank Cohen
Chairman of the Board and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Form S-11 Registration Statement has been signed by the following
persons in the following capacities on February 25, 2019.

Signature Title
/s/ Frank Cohen Chairman of the Board and Chief Executive Officer (principal executive
Frank Cohen officer)
/s/ Paul D. Quinlan Chief Financial Officer and Treasurer (principal
Paul D. Quinlan financial officer and principal accounting officer)
* .
AJ. Agarwal Director
* .
Wesley LePatner Director

*

Raymond J. Beier Independent Director

*

Richard L Gilchrist Independent Director
* .
Fiold Grfiith Independent Director
* .
Fdward Lowis Independent Director
*By: /s/ Frank Cohen
Frank Cohen

Attorney-in-fact



