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UNIFORM LIMITED OFFERING EXEMPTION 7053275

1

Name of Offering (] check if this is an amendment and name has changed, and indicate change.}
Prime Property Fund, LLC

Filing Under (Check box{es) that apply): LI Rute 504 L} Rule 505 £J Rule 506 L] Section 4(6) L] ULOE
Type of Filing: CINew Filing B Amendment

[ A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L check if this is an amandment and name has changed, and indicate change.)
Prime Property Fund, LLC

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {including Area Codae)
Prime Property Fund, LLC (404) 846-1407

c/o Morgan Stanley Real Estate Advisor, Inc.
3424 Peachtrea Rd, NE

Suite 800

Aflanta, GA  30326-1102

Attn: Candice Todd

Address of I3ﬁnclpal Business Operations {Number and Street, City, State, Zip Code) Telephong ber o)
{if different from Executive Offices) P @

Brief Description of Business
Prime Property Fund, LLC is an investment fund organized as a limited liability company under Delavsare law.
' MAY @ 9 2007

THOMSOB%
e-m“igm

Type of Business Organization

O corporation [ limited partnership, already formed Rother (please specify): limited liability

company, already formed
O business trust ’ O limited partnership, to be formed
Menth Year
Actual or Estimated Date of Incorporation or Organization: 1] 1 0] 2 & 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) DIE
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 Fils: 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 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: Flvg (S) copies of this notice must be filed with the SEC, ona of which must ba manually signed. Any copies not manually signed must be
photocopies of 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. Pant E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

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 to
respond unless the form displays a currently valid OMB control number.
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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 organized within the past fiva years;
. Each beneficial owner having the power to vote or dispass, or diract 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: E Promoter | | Beneficial Cwner E Exscutive Officer E Director ﬁ General and/or
Managing Partner

Full Name (Last name firs{, if individual)
Bufferd, Aflan S.

Business or Residence Address (Number and Street, City, State, Zip Code)
Massachusetts Institute of Technology, 238 Main St., Suite 200, 19-579, Cambridge, MA, 02142

Check Box{es) that Apply: E Promoter E Beneficial Owner E Executive Officer E Diractor ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Burke, T. Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
AMB Capital Partners, LLC, Pier 1 Bay 1, San Francisco, CA, 94111

Check Box{es) that Apply: ﬁ Promoter E Beneficial Qwner ﬁExewtive Officer E Director E General and/or
Managing Partner

“Full Name (Last name first, if individual)
Fallon, Joan H.

Business or Residence Address {Number and Street, City, State, Zip Code)
JH Fallon & Associates, 219 E. 69™ St., New York, NY, 10021

Check Box{es) that Apply: E Promoter | | Benefictal Owner E Executive Officer Director E General and/or
Managing Partner

Full Name {Last name first, if individual)
Hardman, E. Davisson

Business or Residence Address {Number and Street, City, State, Zip Code}
1585 Broadway, Floor 37, New York, NY, 10036

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

“Full Name {Last name first, if individual)
Mantz, Jay H.

Business or Residence Address (Number and Street, City, State, Zip Code}
1585 Broadway, Floor 37, New York, NY, 10036

Check Box{es) that Apply: E Promoter E Beneficial Owner Executive Officer ﬁ Director ﬁGeneral and/or
Managing Partner

“Full Name (Last name first,  Individual)
Albertson, Mark A.

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broadway, Floor 37, Now York, NY, 10036

Check Box(es) that Apply: ﬁ Promoter Egeneﬂclal Owner E Executive Officer E Director E General and/or
Managing Partner

Full Name {Last name first, if individual)
Scott, Brown A.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suite B0O, Atlanta, GA, 30326

{Use blank sheet, or copy and use additional capies of this shest, as necessary.)
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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 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 mora 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 partnarship issuars.

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director ﬁGeneral and/or
Managing Partner

Full Name {Last namae first, if individual)
Salehbhai, Mustufa

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box{es) that Apply: 5 Promoter ﬁ Beneficial Owner Executive Officer E Diractor ﬁGeneral and/or
Managing Partner

“Full Name {Last name first, if individual)
Todd, Candice W.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtres Rd., Suite 800, Atlanta, GA, 30326

Check Box{es) that Apply: E Promoter E Beneficial Owner E Executive Officer ﬁ Director E General and/or
Managing Partner

Full Name {Last name first, if individual)
Morgan Stanley Real Estate Advisor, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suile 800, Atlanta, GA, 30326

3of5 SEC 1972 (6/02)
(NY) 14014/978/FORM.D/amend.4.07.doc



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

1. Enter the aggregate offering price of securities inciuded in this offering and the total amount
already sold. Enter “0° if answer is "none” or “zero.” If the transaction is an exchangs
offering, check this box [X] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIBDL ... e et ree bbbt et st aee e nss s snee Rt R e R et sa e eranessasearae 3 S
| Equity (EXCNANGEU) ..ot e trresaersssssiesestsesessevenn s sesseesessess s nsnssssssntesssnsssassass $1,384,438,729.27 $1,384,438,720.27
| X Common [ Preferred
EQUILY (SOM)... . ererrencrsereereoreessemsessrenae s resesesesssssre s srssesas s rssssssanssssss e sassssressassassssssanss $3,152,442,819.63 $3,152,442,819.63
& Common Preferred
Convertible Sacurities (INCIUAING WAITANLS) ... iveeeisensisensscsesse s sssesssssssssasessneos L) $
PAMNESHID INEBIESES ... cccuiruriirsicreeeceeteceeeceeeaeeeresteesasesressenrenssersnssrenssssrens asasmesssareas 5 $
Other (Specify ), § $
TOA .t a e e d e s en s b e s e e e ae e se e anaa st oraea e Reranrreres $4,536,881,548.90 $4,536,881,548.90
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and norraccredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offarings 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
| Accredited investors 193 $4.536,881,548.90
i NON-BCCTBUHEA HIVBSIOMS ... evrvveeesseus s erseesessenessssss s sssnsssssessssseastsssass b sas s sessssens $
Total (for filings under Rule 504 OnlY) ......c.cc.ccoricrercrcereereenanseesiarsesssnsensiersenssenns $
Answer also in Appendix, Column 4, if filing under ULOE,
3.  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
Type of offering Security Sold
RUIB SOB.......cooeereemsscruaresresssaressesssastesesrssssssssssenessseesasssan sssseesssrasssssesessnssassssnssses s ssnns s
REQUIATON A........o..vrevrrecernrensiereeses e siessrasss e sess s sessssss s s sns sesssiass s sss st ssnasssasrastoen 3
RUIB 504.......oooe e ceeeeeeeceeet s cenesesessrss s s st essas s ssss st st s b be e raseabrassans see s s e anrabsrepesstas $
TOAL .t ces st enes e snat et es e sa e e asmssesen s s eenssesanmsssnmsss s snnssenateseas st sanmrann $
4. a. Fumish 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 issuer. The information 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.
Transfer Agent's Fees $
Printing and Engraving Costs $
LBOBI FEES ..oviviriees e eess s eessssesc s e s baseas osssas s s b easeas et aes b a1 basee e emre st eeme s e ntesemeene eeneetsenne 1ot eene s eeenaseeteenemren $
ACCOUNIINIG FOOS.....e.eviutsieeesreeaceireastssssess b essssssasbesseas s osae b babaessbsat s b st aetsemrae e eee bhemeeassereemsseraseneensseentebasbobassemnreesens $
Engineering Fees 3
Sales Commissions (5pecify iNders' foes SEPAIALEIY)..........cc i e e ene s sers s s s sa s s ensbeaaes O s
Other Expenses (identify) .0 3
TOMAL..cveeremrairereerioreorerransiosans i rnnr e st s asneserese e e st ans s ae s e b na RS e RS F et b E beAa R L RAA A SR E et e AAn s aeR e s b anseasnrtnAnEaReaen O %0
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C. OFFERING PRICE, NUMBER CF INVESTORS, EXPENSES AMD USE OF PROCEEDS

b. Enler the difference between the aggregate offering price given in response to Part C
— Quaestion 1 and total expenses in response to Part C — Question 4.a. This difference is
the "adjusted gross proceeds o the ISSUER. ... e nassaenes

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,
fumnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
— Question 4.b abova.

$4,536,881,548.90

Payments to
Officers, Directors Payments To
& Affiliates Others

SAIAMBS ANG [BOS..........o.eceeeerrrervreesirereeresersssstsrsssssrerstossastrs st st ses s nresssasemssosanasereane 0o s O s
Purchase of real estate O $ 0O 8
Purchase, rental or leasing and installation of machinery and equipment.............ccccene [ ] O s
Canstruction or leasing of plant bulldings and facilities ...........c..oveeeee v e seessenens (1 % O §
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 issuer
PUTSUANE 10 8 METGEI) c.uuvvomvereseer s sesessmssasssssesssssessessss st sssasssassasssssessessassssessassesssansnsas a s O 8
REPAYMENL Of INAEDIBARESS ... -vvvvveresnerreeneeeseesreseesseeeeseeeeseseseessneessseessasseserasesseetsorere a s O s
WORKING CAPIAL.....ceurerccerecrecreers s e seesrass e s reas s obs s s st bsbas b ssssss b st s bobas st mbas b brins [ o s
Other (specify):  Special Purpose Investment Vehicle o 3 B $4,536,881,548.90

] o s
COMWIMIN TOMAIS ..oveveseese sttt ess e reemeceeseemeeeeeae e emeee s eeme s seenesemeeeeseememessenessemensamene O s ) $4,536,881,548.90
Total Payments Listed (COIMN totals 8dded) .......oriririiemsniriesirssrssirssssssessesseressssseess 54 $4.536,881,548.90

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized perscn. If this notice is filed under Rule 505, the following signature
constitutes an underlaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
fumished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

tssuer (Print or Type) Slg)nature Date

Prime Property Fund, LLC Cord. N éode\ Aprit 4, 2007
Name of Sligner (Print or Type) Title of Signer (Print or Type)

Candice W. Todd Chief Financial Officer, Prime Property Fund, LLC

END

ATTENTION

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