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UNITED STATES OME APPROVAL
SECURITIES AND CXCHANGE COMMISSION OME Numoer: 3235.00675
Washinoon. D.C. 20344 Symires: May 31, 2005

Sstimated averags burdsn

FO RM D hours per response. . ..., 15.00

NOTICE OF SALE OF SECURITIES _SZGUSE oMLY |
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR 5 7E REGEWED
UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offzrmg ([ check if this is an amendmen: and name has changed, and indicate change.

Filing Under (Check bontes) that apoiy): [ Rule 564 [] Ruic 563 7] Rule 308 [ Section &(6) [ ULOF —

e — TR

064881

1. Enter the information requestzd about the issuer

Namez of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)

Portofino Real Estate Properties Company, LLC

Address of Executive Offices (Number and Swesr, City, State, Zip Code} Telephone Number (Inzleding Area Code)
7800 East Orchard Road, Suite 270, Greenwoed Village, CO 80111 303-794-8404

Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Cods)
(if different from Execuiive Offices)

Brief Description of Business

Owner of real estate PROCESSED

Type of Business Organization ,
[] corporation [ fimited parmership, alrcady formed [ other (pleass specify): JAN 1 I 2007
[ business trus ] limited parmership, 10 be formzd b - ;o

Month Year LA
Actual or Estimated Daie of Incorporation or Organization: [ | 9] 016 i7 Acual  [] Estimated FINANC‘AL
Jurisdiction of Incorporation or Organization: (Enter rwo-letter U.S. Postal Service abbreviztion for State:

CN for Canada: FN for other forsign jurisdiction) iclo
GENERAL INSTRUCTIONS
Federal:
Who Must File: Allissuers making an offering of securities in reliance cu an exemption under Reguiation D ot Section 4{6), 17 CFR 230.501 et seq. or 13 U.5.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier the first saic of securities in the offering. A notice is deemed fil=d with the U.S. Securities
snd Exchange Commission {SEC) on the earlier of the date it is reccived by the SEC at the address given below or, if received at that address after the date on
which it 1§ due, on the date it was maijled by United States registered or eertified mail to that address,

Where To File: U.S. Securities and Exchange Commission, 430 Fifth Streer. N.W., Washington, D.C. 20349,

Capies Reguired: Five (53 copies of this notice must bs filed with the SEC. one of which must be manually signzd. Any cepies not manually signed musi be

photocopies of the manually signed copy or bear typed or printed signaturss.

Injormation Reguired: 4 new filing must contain ali information requasted.  Amendmients necd only report the name of the issuer ang offering. any changes
thereto, the infermation requested in Part C, and any material changes {from the information previously supplied in Perts 4 and B. Pan E and the Append:x nzed
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 10 indicate refiznce on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those staies that have adopied
ULOE and that havs adopted this form, Issuers relving on ULOE must file a separate notice with tie Securities Administrator in each state where sales
are Lo be, or have been made. 1{ a slate requires the pavment of a fes as & precondition 10 the claim for the exemption. 3 fee in the proper amoun: shall
accompany this form. This notice shall be filed in the appropriaie stales in accordance with state law. The Appendix 10 the nelice constitutes a part of
this notice 2nd must be complet=d.

ATTENTION
Eailure to tile notice in the appropriate siates will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate tederal notice will not result in 2 185s 0! ar available state exemptior unless such exemptiod is predictated on the

filing of a federal notice,

- Persons who respond to the collection of iniormation coniained irn this form are not
SEC 1872 {6-02) required to respond unless the form displays a cuirently valid OM3 contral number. 1of9




A, BASIC IDENTIFICATION DATA J

2. Enter the information requested for the Tollowing:
a  Each promoter of the issuer. if the issuer has besn oreanized within the past five years:
»  Each beneficizl owner having the nower to voie or dispose, o direct the votz o disposinen of, 1% or mors of a class of equity securities of the 1ssuer.
s Each executive officer and dirzctor of corporaie issuers and of corporate gencrel and managing partnars of partnership issuers: and

¢ Each general and managing partngr of parinership issuzrs.

Direcrar v General and/or
Managing Partnet

(M

Check Box(es) that Apply: ] Promoter [T} Beneficial Owner  [] Executive Officer

Full Name (Last name firs:, if individual}
Ronald A, Tapp

Business ar Residence Address  {Number and Swreer, Crty. Ste, Zip Code)
780D Sast Orchard Road, Suits 270, Greenwood Viliage, CO BO111

Checl: Bax(es) that Apply: {1 Promoter /| Bencficial Owner  [] Executive Officer [} Director [ General and/or
Managing Partner

Full Name (Last name Tirst, if individual)
Rene Morini

Business o Residence Address  (Number 2nd Streex. Ciry. Statz, Zip Code)
5 Invernass Drive East, Englawood, Colorado 80112

Check Box(zs) that Apply: [ ] Promoter V7] Beneficial Owner [} Executive Offteer [] Director ] General andfor
Managing Pariner

Ful) Neme (Last name first, if individual)
Carrofl V. SoRelle

Business or Residence Address  (Number and Suest. Ciry, Stz Zip Code)
PO Box 336430, Greeley, Colorado 80833

Check Bax(es) tha: Apply:  [] PBromoter A Beneficial Owner [] Executive Officer [T} Dircctor ] Generai and/or
Managing Partns:

Full Name (Last name first. if individual)

Portofino Equity & Management Company, LLC

Business or Residence Address  (Number and Strest, City, State. Zip Code)
7800 East Orchard Road, Suite 270, Greenwood Village, CO 80111

Checl: Box(es) that Apply: [} Promorer [0 Benzficial Owner [} Execuuve Officer [} Director

General and/or
Managing Partner

]

Full Namz (Las: name first, if individual}

Business or Residence Address  {Number and Sweet, City, State, Zip Code)

Chzck Box{cs) that Apply: [[] Promoter [ Bensfizial Owner ] Executive Officer [] Dbirector i General and/or
Managing Partner

Fuli Name (Lasi name first, if individual)

Businzss or Residence Address  (Number and Swreet. City, State, Zip Code)

Dirsctor [0 General andfor
Managing Fariner

Cl

Check Box(cs) that Apply: [J FPrometer [} Beneficiai Owner [] Exccutive Officer

Fuli Name (Last name {irst, if individual)

Busincss or Residence Address  (Number anc Swees, Crry. Swie, Zip Code)

(Use blank sheet. or copy and use additional copies of this sheer, 25 nscessary)
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B. INFORMATION ABOUT OFFLRING

Yes Na
1. Ha: the issues sold. or does (he issuer intend 1o sell, 10 non-accredited investors in this offering? .oevmmevveenies L x

Answer also in Appendix, Column 2. if filing under ULOE.
g 100,000.00

2. Vihat is the minimum investment that will be accepted from any individuaIT e
Yes No
3. Doss the offering permit joint ownership 0f 8 Single DAY 3] [
4. Enter the information requesied for each person who has been or will be paid or given, directly or indirectly. any
commission or similar remuneration for solicitaticn of purchasers in connection with sales of securities in the offzring.
Ifa person 1o be listed is an associated person or agenl of a broker or dealer registered with the SEC and/or with 2 state
or states, list the name of the broker or dealer. If more than five (3) persons 1o be listed are associaled persons of such
a broker or dealer, you may set forth the information for that broker or dealer only,
Full Name (Last name firs:, if individual)
Pusiness or Residence Address (Number and Sweet, City. State, Zip Code)
5350 S. Rosiyn St. #400, Greenwood Viliage, Colorado 80111
Name of Associzied Broker or Dealer
Bathgate Capital Parners LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All S1at2s™ 0 check NAIVIGUAL SIAIEE) oo s b ] Ali States
AL AZ AR 3] CT FL Hi Nis]
1L ] (m Y LA [ME] MA| I MO
' NE NV NJ NM [NY NC] ND| OK] [OR iFA
] 5C TN VT VA WA WV W1 WY
Full Name (Lasi name first. if individual)
Business or Residence Address (Number and Street, City, Siate, Zip Cods)
Name of Associated Broker or Trealer
Siates in Which Person Listed Has Solizited or intends 16 Selicit Purchasers
(Check * All States” or checl indiviAUA! STALES) woovcrrvrrimiisssss st s ] Al States
AL AR [AZ AR CA co CT DC GA Hi
N A K5l [EY LA ME MWD MA MI MO
NE NY WH ] NM NY ND DR [
IRI IsC SD TI\‘ X UT VT VA Wwa Y Wi PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State. Zip Code)
Name ol Associaied Broker or Dealer
States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SLALEE) 1oroooeooeoeeseeee seease e rcacas e bR ] All States
(AL AR] ICA CT DE DC| [GA Hi D
1L N A 1 MS MO
{MT NH] NI NY (NC [ND1 Okl Ol OR FPA
IRl TN | |uT VT tVA] WA Wy W1 Wy PR

(Use blank sheet, or copy and use additional copies of tnis sheet. &5 necessary.)
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€. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND GSE OF PROCEEDS

1. Enter the aggreoate offering price of securities included in this offering and the 1otal amount already
sold. Epter <07 if ihe answer is nong” or “zere.” If the transaciion is an exchang: offaring, check
this box ) and indicatz in the columns beiow the amounts of the securities offersd for exchange and

already exchanged.
Agporegate Amount Already
Type of Security Offering Price Sold
5 4,500,000.00 ¢ 1,637.000.00

¢ 1,500,000.00 ¢ ©13.000.00

i ] Common [] Preferred

Convertible Securities (INCIUGINE WAITAIIS) .cocorrirere i s s s b h) )

5

¥
by §,000,000.00 ¢ 2,250,000.00

Other (Specify Y eeererereebaresorrnes e ranania

TOURD 1oooeeeeeeeceeereeesteersaaresseae st sst et bemems s e nbeere et S8 pamane A e R Re R Y R e R

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of eccredited and non-aceredited investors who have purchesed securities in this
offering and the agaregate doliar amounts of their purchases. For offerings under Rule 304, indicate
the number of parsons who have purchased securities and the aggregale dollar emount of their
purchases on the 1otal kines, Enier “07 if answer is “none” or “zero.”

-2

Aggaregale
Number Dollar Amouni
Investors of Purchases

ACCTEAIIE TIIVESLOTS 1oeverereverevsssterssrresieresssseasares o bmrngassesserss AR s san o n et SR s kS s 27 g 2.250,000.00

0 .5
27 § 2.250,000.00

Non-accredited Investors ...

Total {for filings under Rule 304 only)

Answer also it Appendix, Columa 4, if fiting under ULOE.
3. Ifthis filing is for ap offering under Rule 504 or 305, enter the informaticn requested for all sscurities
sold by i1z issuer, to date. in offerings of the wvpes indicated, in the twelve {12) months prior 1o the
firs: sale of securities in this offering. Classify securitizs by type listed in Panrt C — Question 1.

Tvp=of Dollar Amount
Type of Offering Security Sold

RETUIALION A 1. oottt cet ettt oo e et e e re e b b s an 2o 2 e LR e e

0.00

L S % B

TOTAL o vse oo e e e e e e ee et teea e e ee At e A e L L s

4 2 Furnish a statemem of all expenses tn connection with the issuance and distripution of the
ecurilies in this offericg. Exclude amounts relating solely 1o organization expeasss of the insurer.
The information may be given as subject 1o future contingencies. 1{the amount of an expendilure is
no! known, firnish an estimate and check the box to the left of the estimate.
THRISTET ALEDE'S FEES wooooeieieeeassserosasssoensssss o rass e mas 5 88 S

Priming and Engraving Costs

L - S - ]

100,000.00

L8E FRES woutvvaeeiramsassesseees s ettt 4282 S

ACCOURTIAD FBES -ooooottroreeserseesmesessoemsearesas s e eS8 L S

3 Y

Eaginesring Fess ...

§ 600,000.00

—
5 700.000.00

Sales Commissions (specify finders’ {ees separately)....

Other Expenses (identify)

OoRNOO® OO




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

b Enter the difference berwsen the aggregate offering rics given in responss o Part C ~— Question 1
ay e iehad in re - —_ i iz diffarancs 1€ 1h2 ~adivsie _
and 1otal expenses furr}.:sn..d in response 10 Part  — Question 4.2. This difference is the “adjusied gross 5,300.000.00
DTOCEEAS 10 1118 ISSUET. w...oisessreens oo ssemsbibrmmis oS 5
indicate bekow the amouni of the adjustad gress procesd 1o the issuer used or proposed to be usad {or
each of the purposes shown. If the amount for any purposs is not known, furnish an gsiimai2 ang
check the box o the 2l of the estimate. The total of the payments listed must equal the adjusied gross
proceeds (o the issuer set forth in response Lo Part C — Questicn 4.b above.

“h

Pavments 10
Officers,

Dirsctors, & Pavments 1o
Affiliales Others
SAIRTIES AT TEES 1erereeeeseeeeesserasraesvessassses bsscrss s sraenemnssseos 4 eSS nE s SRR s RS S % s

vES 2.000,000.0 57 5 3300000

Purchass 0f real e51818 it imssrs s enen et s

Purchase, rental or isasing and installation of machinery
and eqQUIPMENL ..o reeencnssains

.Os s

Construction or leasing of plant buildings and facilities

cquisitien of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asszts or securities of another

{SSUET PLISUANL KO & METEET) crvvuuesssssecesessssrassosmasses s s 1545554 e 10 1222 e 13 s
Repayment Of iDGEBIEAMESS .uvuumuimrrerrcreeasistussis e st s % s
Working CapPIal .o SSUTUSTRUVIOOOY S . 15
Other {specify): 1% s
.5 s
COIUIND TOLALS o reecesvceenssesneresssssnsessmesrssssssees oo -5 2,000,000.0C 77 §_ 2,300,000.00

Totai Payments Listed (column (01815 008d) it 5 5.300,000.00

D. FEDERAL SIGNATURE

The issuer has duty caused this notice 1o be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 5035, the foliowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exebange Commission, upon written request of its siaff.
{he information furnished by the issuer Lo aay non-accredited inveﬂsuam 10 paragraph {(b}{2) of Rule 502.

foemm——
issuer (Print or Type) Signatur Date
Porofino Real Estate Propertias Company, LLC p M12/1 4/2006
Name of Signer (Print or Type) Titleof Signer (Print or Tvpe) ’ yy
FRonald A, Tapp Manager
ATTENTION

intentional misstatements or omissions of fact congtitute federal criminal violations. (See 18 U.5.C. 1001.)




‘7 E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 opreszotlv subject 10 any of the disquatification Yes No
provisions of such rule? ...

See Appendix. Column 3. {or state response.

The undersigned issuer hereby undertales 1o furnish 10 any state administrator of any state in which thisnotice is filed nnotice on Form
D (17 CFR 239.500} a1 such times as required by state law.

]

The undersigned issuer hereby undertaiss to furnish 1o the state administralors, tpon written reguest, information furnished by the

L

issuer 1o offerees.

4. Tbe undersizned issuer represents that the issuer is familiar with the conditions that must be saiisfied to be entitied 1o the Uniform
limited Offering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied. .

The issust as read this notification and knows the contents 1o be trug and has duty caused this notice to be signed on its behal{ by the undersigned

duty authorized person, A

[ —7
Issuer (Print or Type) M / Date
; % 12/14/2008

Poriofine Real Estate Properties Company, LLC

Name (Print or Type) Title (Print or Type)}

Ronald A. Tapp Manager

Instruction:
Print the name 2nd title of the signing represemative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Anv copies not manually signed musi be pholocopies of the manually signed copy or hear typed or prinied

signatures.
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r APPENDIX
1 2 3 4 3
Disqualification
Type of security undar State ULOE
Iutend 1o sell and aggregaie (if ves, attach
1o non-accredired offering price Type of invesior and explanation of
investors i State offered in state amount purchesed in Siate waiver granied)
(Pari B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-liem 1)
' Number of Number of
Accredited Non-accredited
State Yes No Investors Amount Investors Amount Yes No
i ‘ T
‘a HIE l R a
AR T 1 — !
AL ! ! i | i
AR i ]
cA K : I
co i| 5225000 - 5 05 —
xR e |7 $2,250,000| 0 $0.00 i JLx
) [ I |
— P — R —
DE i ’ ' ! ;
pcl L | T
2o | N | — I
: : — [ —
Ga | il ! i 1
HI | I i —
S N T
wp | ; |
. |t — T
N || il J il i
N S | —
s L L
v ] ] | i
]| T
ME L L
MD Il % i L
MA | il B !
Ml | i : |
MN f F R
MS ‘ |




APPENDIX

i 2 3 4 5
Disquaiification
Type of security under State ULOE
latend 10 sell and aggregaie (if ves. attach
1o non-accredited offering price Tvpe of investor and explanation of
investors in State offared in state amount purchassd in Stat2 waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-Item 2) (Par: E-hen 1)
Number of Number of
Accredited Non-Aceredited
Suaate Yes No Investors Amount Investors Amount Yes No
i | 1 , i
Mo | i E | , 3
el i ! | | :
MT ; | ; |
AF
NEL |
w l T
 —
i N :
vl
i i

NM || ; i

i ! | | 1

el —

ouf W L

ok | | |

OR i | L
| 1

PA

RI

PP | PSR

sC ;

o I —

™ [ —
) | | i

uT

VT | | —
- o T I
W1 ; f = ; 1!

5ol g




APPENDIX

2

1end 1o sell
to non-accredited
investors in Siare
(Part B-liem 1)

Type of security
and aggregate
offering price
offered i state
(Par: C-liem 1)

Type of investor and
amoun: purchased in Stai2
(Part C-hem 2}

5
Disqualification
under State ULOE

(if ves, atiach
axplanation of
waiver granted)
(Part E-Ttem 1)

Number of Number of

Aceredited Non-Accredited
Staie Yes No Investors Amount Investors Amount Yes No
Wy | ’ | i

PR

907l




