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Name of Offeriné\\(\;l:tf}:eck if this is an amendment and name has changed, and indicate change.)

PRIVATE PLACEMENT OF UP TO $8,750,000 OF LIMITED PARTNERSHIP INTERESTS

Filing Under (Check box(es) that apply): [ Rule 504 ORrulesos B Rrule 506 (7 Section 4(6) O uoe

Type of Filing: & New Filing [ Amendment _
A. BASIC IDENTIFICATION DATA

— TR

Neme of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Millennium Real Estate Holdings, LLLP

Address of Executive Offices (Number and Street, City, State, Zip Code}) Telephone Number (Including Area Code)

2500 East Hallandale Beach Boulevard, PH-1, Hallandale Beach, Florida, 33009 (954) 385-2550

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Pﬁmmg ing Area Code)
(if different from Executive Offices) P 'm

Brief Description of Business: s
Real estate development. M\ JUN U 7 200?
)
Type of Business Organization ]-HOMSON
[ corporation (3 timited partnership, already formed other (please speciﬁflmr@&l limited partnership

O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: @ @ El E X acwa O 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.S.C. 77d(6).

When to File: 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 befow 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 1o that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) 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 manually signed copy or bear typed or printed signatuves.

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 relving 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 shail
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in 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. Conoversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated 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 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 partmership issuers; and
& Each peneral and managing partmer of partnership issuers,

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

Full Name (Last name first, if individual)
Millennium Real Estate Holdings Management, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2500 East Hallandale Beach Boulevard, PH-1, Hallandale Beach, Florida, 33009

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

Full Name (Last name first, if individual)
Epelboim, Noe!

Business or Residence Address (Number and Street, City, State, Zip Code)
2500 East Hallandale Beach Boulevard, PH-1, Hallandale Beach, Florida, 33009

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

Full Name (Last name first, if individual)
Martinez, Ignacio

Business or Residence Address (Number arid Street, City, State, Zip Code)
2500 East Hallandale Beach Boulevard, PH-1, Hallandale Beach, Florida, 33009

Check Box(es}that Apply: O Promoter [E Beneficial Owner [0  Executive Officer {1 Director [ General and/or Managing Partner

Full Name (Last name first, if individuat)
Ibarma Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code)
2500 East Hallandale Beach Boulevard, PH-1, Haltandale Beach, Florida, 33009

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

]
Check Box{es} that Apply: 0 Promoter [ Beneficial Owner [ Executive Officer [] Director [J  General and/or Managing Partner
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B. INFORMATICGN ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......cocve e 0 2
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted fn individual? 5.230.000
at 15 the minimum investment that will be accepted from any individual? ... (subject to waiver)
, . . . . Yes No
3. Does the offering permit joint ownership 0f 2 SINZIE MNHT..c.coiiiitiee e rar e sttt s X 0
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 (3) 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)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deafer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” o check IEIVIGURD STAIES) ....ooo.uveeeeeeeeeeeee e seees e ee e eesses s enssens st eemessessrmesssessenssemsasermmeesenasenaseneserareeemnenenneeeee L) AlL States
[AL] [AK] [AZ] [AR] [CA] [CO] €T [DE] {DC) [FL] [GA] (HH (D]
(L] [IN] [1A] [K5] [KY] [LA] [ME] [MD] [MA] I fMN] [MS] MO]
[MT] [NE] [NV] [NH] NI} NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] {sD] [TN] [TX] [UT] [vT] [VA] [WA] [WV] wij (wyl] [PR]
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” 0r check MAIVIAURD STAIESY .....o.ive v eereeee oo eressesestsemseemesemeesmeeamssrmesssesseesssecesensseresereenerasemsesroesmereremsessmsscesseeneeeeeeeee L] All States
[AL] [AK] [AZ] [AR] [CA] [COL [CT) [PE) [DC] [FL] [GA] [H1) i)
{IL] (IN] (1A} [KS] (KY] ~ [LA] [ME] (MD} (MA] [MI] [MN] [MS] [MO]
(MT] {NE] [NV3 [NH] [NT] [NM] [NY] [NC} [ND] [OH] [OK] [OR] [PA]
[R]] [8C] [SD] [TN] [TX] [UT] [VT] [VA] [Wa] [WV] (Wl [WY] [PR]
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™ 0F Check IBIVIAUR] STAIES) ... ov.oveeee oo s erereeseses e eems e eeeseeeesresese s oreseseesemsesetesieseres s ees et roe s essesmsee s aeeeeeseeereseeerenesenseemses [ All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] fFL] [GA) [(H1] (D]
L] {IN] [1A] fKS] [KY] [LA] [ME] MD] [MA] M) fMN] [MS] MO]
MT] [NE] NV] [NH] (NJ] (NM] NY] [NC] [ND] [CH] [OK] [CR] [PA]
[R]) [5C) [SD] [TN] [TX] [UT] [VT] [VA] [WA] fwv] [wij [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

1. 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 2 and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE e bbb bbb e e g 0 $ 0
' EQUITY o evvveeeeeveeeaseeestoeeeesssesceemssaees e sessnssees s oo se e st s ee s sssaee s se s senaessesens s st sens s ssnre e $ 0 S 0
{1 common [ Preferred
|
| Convertible Securities (InCluding WAITAIIS) ..........cocoviveievie et s et sre st s et e $ 0 0
Partnership INTEIESIS ..o r b sttt bbb bbb eaa b sas st b benbasasarn % 0 3 0
Other (Specify) Limited Parnership INTerests.....ccoociiee e see it s s ees et saetasans % 8.750.000 $ 0
TOLED o $ 8750000 § 0
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-aceredited 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
ACCTEAITED INMVESIOTS ..o..oce et ceees st eess s ses b sese s st rare s st bmes s nt s e smsnssnter st smaneans 0 %
NON-acCredited INVESIOTS .....ceier ettt st ecar e es e e ses st ra e s e b e b e
Total (for filings under Rule 304 ONIYY ..o v ene s eass s enssne e 0 $ 0
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, the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type lisied in Part C-Question 1,
Type of offering gg:;rg Dol[ag;\l;nounl :
RULE 505 ... crmre st st st eat s b s b sa s s es e s men e s st s et e n/a $ n/a
REZUIAHON A Lo et b b1 r et bbb st ens s smsn s e s et s s n/a 5 n/a i
RUIE SO ettt s sesst s st as s b st b b ana bt be e st bbb e saen n/a $ n/a
TOTA] ettt e bt b oot ee bbb et s ees et e et s b n/a 3 n/a

4. a, Furnish a statement of all expenses in connection with the issuance and distribution of the

{FT392000;1}

securities in this offering. Exclude amounts relating solely 1o organization expenses of the issuer,
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.
TranSTer ABENE'S FEES ..ottt e et s bbb s bea st bbbt s ar bbbt et & 50
Printing and ENGFAVING COSIS .o.cocu i icereceerieeresrseiesseast st sms s asss s s sess b st bst s b e s st sesas e e ns s st s abaresnensnrs %4 $10.000
LEZAI FEES oo e & $30.000 |
ACCOUITING FEES 1-.1ovroovvovtiiisie e iasssnss s et s e e ens s s e s e K $10.000 |
ENGINEETINE FEES .uoviiieiititicsiiiiaetiistiire et tems s e e vt e s s ettt bbbt e b n s e e st e rae e = $ 0
Sales Commissions (specify finders' fees Separalely) ... e @ % 0
Other Expenses (identify) Blue sky filing fees and travel EXpenses. ... icveeces e et eeme s e 4] $30.000
TOAL e bt e e R e R RSt B $80.000
!



b, Enter the difference between the aggregate offering price given in response o Part C - Question |
and total expenses fumished in response to Part C - Question 4.2 This difference is the "adjusted gross $8.670.000
PTOCEEAS 10 thE ISSUBT.™ L.ttt et e ere s e rer e oo ser e ese e ser st et et emesen e —_—

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 purpoese is not known, furnish 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 above.

Payments to

Officers,
Directors, & Payments To
Affiliates Others
SAIATES ANA TBS 1......ovvoee s rersoeesesesesesssseseeeses meese s eses e sseesses e ot s e seser et ots s areneras ot seeeroest e eenserere KIs 0 Ks 0
PUICHESE OF TEAE ESLALE .ovvvvvvvivvesisis e ercsssns s st st isasr s essrssssencsssmssssssssns s 0 90 $_ 0
Purchase, rental or leasing and installation of machinery s
BN CQUIPIIEITE .. .eo.eoeeeeeeeeceeueeteceet et e ot ace s e se s cmne s emme e e eeee s ensaEe S e eE e b et Foer s e ee e £ s ee e et eeneb s ne e st $_0 ®s_o

Construction or leasing of plant buildings and fACTHUES. ......c...ooovmverereeceeeeeees e e $ 0 Js_ 0
Acquisilion of other businesses (inlc'luding the vall'xe of securities involved in this offering that may be used s 0 S 0

in exchange for the assets or securities of another iSSUET PUTSUANL 10 & METZEI)...cu.ocerrveeerereaeeere e emeerecsrerreces —_—
Repayment OF IAEBIEANESS .......ocooieeoeeeecee e emeeseemsees s cees et s s s s et $ 0 Kas 0
WOTKING GBPIAL 1..vvvecvivissiseseeseaensasse st sse s sess st e b8 b s b s b0 a4 e bbbk a4 ea R bbbt ®$_0 B $8.670.000
OURET (SPECATYY: ovrvrvrinesrersrirrs s e rsserebsn v bst e sss s ba s 18514 R b8 S o8 8 b 154 bbbt st b esb bbb bbb Xis 0 $ 0
COMUNI TOUS .....co.voeoos oo eeveere s eseessseess e sserssseseseses st s oot sessees s enes e st eens e e eeetesesesemeeseseeemesesssssssseroes $ 0 B $8.670.000
Total Payments Listed (COIUMN 10115 AAUEEY ... .oe.ovveeeeees oo oeeeeeee oo eeeeeeeeeeeseeesesseee e veseemeseeeerenes s seemseeessseeseressonn B $8.670,000

[Signature Page Follows]
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. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the following signature constitutes an undertaking by the issuer to furnish 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) Signature Date
Millennium Real Estate Holdings, LLLP OS/O(/O 3
Name (Print or Type) Title (Print or Type) /
By: Millennium Real Estate Holdings Chief Operating Officer of Millennium Real Estate Holdings
Management, Inc. Management, Inc., the General Partner of the Issuer
By: Noel Epelboim

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

END
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