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UNITED STATES FOMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:
Washington, D.C. 20549 Estimated average burden

hours per response............. 16.00

FORM D
NOTICE OF SALE OF SECURITIES  /S——"

RO . o —

06038947

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

Limited Partnership Interests P B OCE NHaiwng
Filing Under (Check box(es) that apply): []Rule 504 [JRule 505 [XRule506 [ Section4(6) []ULOE e
Type of Filing: [ New Filing [] Amendment NN 2 9 2005

A. BASIC IDENTIFICATION DATA VR
1. Enter the information requested about the issuer £~ THOMSNAN
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) F@NAN&%?E
Prosperitas Real Estate Partners I, L.P.
Address of Executive Offices Telephone Number (Including Area Code)-
¢/o Prosperitas Capital S.A., Av. Juscelino Kubitschek, 50, ftaim Bibi, Sdo Paulo, BRAZIL 011-5511-2246-2712
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Real estate investment fund

Type of Business Organization

{3 corporation (X limited partnership, already formed [ other (please specify):
[] business trust [ limited partnership, to be formed Real Estate Investment Trust
Month  Year
Actual or Estimated Date of Incorporation or Organization: [o]51 [ 2006 | (J Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other 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.8.C. 77d(6).

When to File: A notice must be filed no Jater 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 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 certified 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 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, 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 to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE 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, 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.

* Persons who respond to the collection of information contained in this form are not required

SEC 1972 (6-02) to respond unless the form displays a currently valid OMB control number. \/\/_Tg 9
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized 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
the issuer;

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

Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

PREP Brazil Pte Ltd

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

156 West 56 Street New York, New York 10019

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

Full Name (Last name first, if individual)

Prosperitas Real Estate GenPar I, LLC

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

c/o Prosperitas Capital S.A., Av. Juscelino Kubitschek, 50, Itaim Bibi, Sdo Paulo, BRAZIL

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [X] Executive Officer PJ Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Maximo Lima

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

¢/o Prosperitas Capital S.A., Av. Juscelino Kubitschek, 50, Itaim Bibi, Sdo Paulo, BRAZIL

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

Business or Residence Address  (Name and Street, City, State, Zip Code)
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& BEINFORMATIONABOUT OFFERING

Yes  No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OFfEMINE? ..v.ev.cvvrrirerierannriernirersiienssssissnrssstssrsrsessssssssasse O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INdIVIAUAIT. ....c..vveceirnierenmerseseriereii st st snssssssssases $10,000,000
Yes No
3. Does the offering permit joint OWNETShiP Of @ SINEIE UNMIE?......cccoiverrrnirereriniseansesisisisissarissssesssssosssrssraseassssessssnsssssesssasesssesssassessasssrssessesessassssseasen X 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. 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 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.

Full Name (Last name first, if individual)
Park Hill Real Estate Group LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
345 Park Avenue, New York, NY 10154

Name of Associated Broker or Dealer

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

(Check "All States” OF Check INAIVIAUAL SEALES) ...v..icvivurrieiierieiireeisieiee oo stesesesateteraesesserssbeseesssassasssresesessasesesseressestyanessruestsassesssrraescs X All States
AL AK AZ AR CA Cco CT DE DC FL GA Hl 18]

[ ] %] [&] [&] [&] ] [B] ] [m] W] 6] 0]
] (] ] (%] (] (W] [Fv] [ [0 [on] [ox] 8] 7]
] 6 3 ] ) 0] [ A [a] ) [ ] [

Full Name (Last name first, if individual)

Business or Residence 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” O CRECK INGIVIAUAT STALES) ..vv.vevvrevreersssecooererrroseesscessssessssesesrssesssssssessssesessssssssassssssssssesesesssssssassssssssssessassssssssens [ All States

(A ] (] [R2] [&] [eA] [©] (o] (o8] [o¢] (] [o&] [A] [B]
[T ] "] [&] [&] (&) DE) (] (W] ] [w] 7] W]

(%) [8] (W] [ (3] (W) [W] [] 0] [on] [ox] 8] [

CRO] ] (o] ] [x] [vw] [ [VA] [vA] [Ww] [wi] [(w] []

Full Name (Last name first, if individual)

Business or Residence 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
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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 [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security
Aggregate Amount
Offering Price Already Sold
DIEDL. oottt e s e et ettt ettt eaee e eees $
EQUILY ©voveii ittt sttt s sttt ettt ee e ee e $
[ Common [] Preferred
Convertible Securities (including warrants) S -
PartnErShiP INETESIS ..o..ovevrisrieecscie et s s teseetaes e tes e sneneseseasesesessatenensssssesesessessasenes $_250.000,000 $__102.040.816
Other (Specify:) $
TOUAL ..ottt s bbb s s bttt $_ 250,000,000 $___102,040.816
Answer also in Appendix, Column 3, if filing under ULOE.
Enter 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 securities and the aggregate dollar
amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdIted INVESIOTS ...cuiiiieiiieicieernenne ettt ettt esia e bbb sesesebesobsans 2 $102,040.816
NON-GCCTEAIEd IMVESIOTS..c...veveeirii ittt seb ettt e bbb sesas s $
Total (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, 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 securities by type listed
in Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of offering -
RUIE 505 ....ooivenierineniineeeearens s ases s saes s sas s s ssasessas e s s bt ess s basa e h b a s e ee bt nees $
REGUIALON A oiiiiviriieieetir et et sbessbes s ess st s ese b aessse s ess et en s st e s seassneesetaberes sebesstesastonns 3
RUIE 504 ... cvuir ittt tsie e bttt ses s s bbb s R br R n e n et $
TOUA ..o svea vt venis s easaseseseasare sassesssaesassseaesssasensasesssssessasssbasansasassasassnsassass sasassasasansase $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
insurer. 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 to the left of the
estimate.
O $
O $
X $500,000
= $30,000
a $
X $3,000.000
a $
X $3.580.000
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e owwwymcz, NUMBER GF!PW‘ES’TQ&S‘ EXPENSES AND. USE oF PRGCEEES N ‘ !

!z w‘r tite mﬁefence between the sggregate offering price given in response v Pat C -
Onestien § and totel exbenses furmshed reﬁpmse to Pait C— ste*nan& a This differense
1 this “adjusted gross ;sroccext to the smer.” e ‘ ‘ $246.4728,000

Officery

Dirgétors, & Payments To
Affiluates Others

Sa%rhmﬁ B e T 3 ) $

Pirehiné of reat estite. . U ROV 5 § ] $

Purchas e,rem&cf ng eaé installation of mz:chmexy and eqmpmen’c o) S T ] S
o : : o ¢ O s

g s
B $£246420500
; : o -} $
Ccix.mx}'rﬁtai“ et esniines SOOI ORI SO $ B 246420000
Ta@ai ?mnefﬁs Lssted{cﬂumﬁ wtaﬁs ark%eﬁ} B £46,420,000

filediunder Rule 505, aaefoﬁawmgﬂ
st WL faqcesrcfﬂsstaftt&e‘

 procperis Real&ia‘s;e?artna“i, g AP Jusie , 2008
L?, |

asme a£ Sigaﬁr (Prm‘s of xype} RS ’E'si‘ée aESzgnm* (F‘rmt or T‘;pa)
Mﬁ‘“‘,’m m’ o mgmg Member of ’ﬁrcmmm Rezfs Esm Gml‘—‘ar I, LLC, its GeneraiPartrer

Intmﬁom} msstate.mmts or onﬁwonsxetfaa cemeﬁmtefedmﬁ mim,malmotaﬁ‘dnk_;‘(&fé&iﬁ U.8.C. 1001)
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