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JUN 12 2008 NOTICE OF SALE OF SECURITIES _ SECUSEOMY
o PURSUANT TO R6EGULABION D, Prefix || Serial
ington, O SECTION 4(6), AND/OR
Washif@e™ =~ UNIFORM LIMITED OFFERING EXEMPTION DATE REGEVED
Name of Offering ( [:I check if this is an amendment and name has changed, and indicate change.)
Pitria-Brazilian Private Equlty Fund IIL, L.P.
Filing Under (Check box(es) that apply): || Rule 504 ] Rule 505 E Rule 506 E Section 4(6) ﬁ ULOE

Type of Filing: EE] New Filing D Amendment

A. BASIC IDENTIFICATION DATA

1.  Enter the infonmation requested about the issuer PROCESSED
-

Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.) N 1 6 ZUUB B
Pétria-Brazilian Private Equity Fund HI, L.P. (the “Partnership™) JU

Address of Executive Offices  (Number and Street, City, State, Zip Code)

Mumber (Including Area Code)
Av. Faria Lima, 2055, 7™ Floor S0 Paulo, SP 01452-001 THOMSON 9000

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 Investment vehicle. _

Type of Business Organization
I:l corporation E limited partnership, already formed D other (please specify):
|:| business trust I:l limited partnership, to be formed
Month Year 08051618
Actual or Estimated Date of Incorporation or Organization: m m E Actual D Estimatea

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Carlalda'i FN for other fomiﬁ I'un'sdictionz |E E I

R
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 afler the first sale of securitics 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 10 File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Regquired: Five (3} ;opies 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 cr printed signatures,

Information Required: A nezw 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. Ifa 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 faw.
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Faillure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate tederal notice will not result in a loss of an available state exemption unless such
exemption s predicated 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
isisuer,
. Each executive officer and director of corporate issuers and of corporate general and managing pantners of partnership issuers; and
L] Each general and managing partner of parinership issuers.
Check Box(es) that Apply: E Promoter D Beneficial Owner D Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Pitria Investimentos S/A

Business or Residence Address (Number and Street, City, State, Zip Code)
Av. Faria Lima, 2055, 7" Floor Sio Paolo, SP 01452-001

Check Box(es) that Apply: I:l Promoter I:l Beneficial Owner

D Executive Officer L__I Director D<] General and/or

Managing Partner

Full Name (Last name first, if individual)
Pitria-Brazilian Private Equity General Partner 111, Ltd. (the “GP™)

Business or Residence Address (Number and Street, City, State, Zip Code)
Av. Faria Lima, 2055, 7" Floor Sfio Paolo, SP 01452-001

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

Full Name (Last name first, if individual)

Branco, Otavio Castello (of the GP)

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

Av. Faria Lima, 2055, 7 Floor S#io Paolo, SP 01452-001

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

Full Name (Last name first, if individual)
Saigh, Alexandre (of the GP)

Business or Residence Address {(Number and Street, City, State, Zip Code)
Av. Faria Lima, 2055, 7" Floor Sio Paolo, SP 01452001

Check Box{es) that Apply: D Promoter D Beneficial Owner

D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last narae first, if individual)
Matarazzo Neto, Olimpto (of the GP)

Business or Residenze Address (Number and Street, City, State, Zip Code)
Av. Faria Lima, 2655, 7" Floor Sio Paolo, SP 01452-001

Check Box(es) that Apply: | Promoter (] Beneficial Owner

D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Reis de Magalhfes, Luiz Qtavio (of the GP)

Business or Residence Address (Number and Street, City, State, Zip Code)
Av. Faria Lima, 2055, 7" Floor Siio Paolo, SP 01452-001

Check Box(es) that Apply: D Promoter I:l Beneficial Owner

D Executive Officer D Director l:l General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offEring? ... e D E
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the mninimum investment that will be accepted from any individUL? .........cc.cervereermnrirenrsrsercrecrneecsennee et 99,000,000%
* The General Partner reserves the right to accept lesser amounts,
YES
3. Does the offering permit joint ownership of a single unit? ................ E [:I

Enter the information requested for each person who has been or w1ll bc pald or given, du-ect]y or lndlrectly, 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 neme first, if individual)
Forum Capital Securities LLC

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

140 East 45™ Street, 23" Floor, New York, New York 10017

Name

of Associated Broker or Dealer

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

(Check “All States™ o check IVl SIBES)...roooorr oo sessresesseseseeessoseseonerenseee L) All States
[(AL] [AK]} [AZ] [AR] [Sh] [CO] [&¥] [DE} [DC] [FL] [GA] (HI] (D]
(L] [IN] {1A} [KS] [KY] [LA] [ME] [MD] [MeA] (MI] [MN] [MS] MO]
(MT] [NE] [NV]  [NH] NI [NM] [»¥] [NC] {ND] [OH] {OK] [OR] [PA}
{Rl] [SC] [SD]  [TN] [TX] (UT) [VT] [VA] [WA] (wv] Wi [WY] (PR}
Full Name (Last narne first, if individual)
Park Hill Group LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
345 Park Avenue, 5™ Floor, New York, New York 10154
Name of Associated Broker or Dealer
States in Which Ferson Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ 0r CECk INIVIGUA STES)...vrrvrerrcrrrcrsescrsrriseessssmssesssssomssssossest e || All StBLES
[AL] [AK] [*8] [AR] [GA] {CO] [&F] (DE] {DC] (] [Eh] [HI] (ID]
[#] [IN] [1a] [KS} [KY] {&A] [ME] [MHD)] [iA] [} [MN] [MS] (MO]
[MT] [NE] [NV]  [NH] (W] [NM] (] [NC] [ND] [EH] [OK] [OR] [Beke)
[RI] [SC] [SD]  [TN] (%] (UT] (V1] [eke] [WA] (WV]  [%4] [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™ or check individual STALES}........ccvcverisvrererrriinrsn e e resansas s sas sases s sesntssesssimsnasseanresn L—_l All States
[AL] [AK] [AZ]  [AR] [CA] (CO] [CT] [DE] (DC] [FL] [{GA] [HI] {IB}
(1) [IN] [1A] [KS] [KY] {LA] {ME] [MD] (MA] [MI] [MN] [MS] MO]
(MT] [NE] [NV]  [NH] [N§] [NM] [NY] [NC] (ND] [OH] [OK] [OR] [PA]
(RI] [5C1 [SD] TN] [TX] (ur] (vT) [VA] [WA] (wv] W] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof8

SEC 1972 (2-99) ‘



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

1. Enter the agpregate offering price of securities included in this offering and the total amount already sold. Enter

0™ if answer is “none” or “zero.” [f the transaction is an exchange offering, check this box Dand indicate in the
columns belcw the amounts of the securities offered for exchange and already exchanged,

TP OF SuUTILY ..o cccceinreciirs et arita b nesist et asebs b aras b neata s reane e an e s eas nears e e A ser R eA s sa e rae e Pam ek BAASE S bd it bt s s seans e

Debt
Equity ...

D Common D Preferred

Convertible Securities {including warrants) ..
PaTINETShI P INETESIS 1.cuvrcers et s s s arsnssams e sarrar sarer s se s rss e se e b rAs BRSSO it s bt s st asmt b
TOMAL .. ceiiiiirti ittt s st et b SRS et b RS R R TEREASEAERTATEEgen et e rens

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

2. Enter the nuraber 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 line, Enter “0” if answer
is “none” or ‘‘zero.”

ACCTEAIEC IMVESIOTS L..oecsteeateereeeinee ettt s esere e et s st s s s s s s s e e ne s remn s e e s men e emrme bbbt
INOD-2CCTOLIEA IMVESIOTS......coevtieiriteis et s st ss s e sab s s s s snesaes
Total (for filings under Rule 504 only)......ccccoooiiiiiiiiiists e naeme i
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 of fering

RUIE FO5.. ottt st e d s s bR E RS SR bbb SRR RS TE BT RTR S T e AR e

REBUIALON A ..ot e are e et re e s st trs b et e ba e s a e et et bs bt

Rule 504.. .o
TOAL ..t et h e eme b e nae e et e se s

4. a. Fumnish 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, furnish an estimate and check the box
to the left of the estimate.

Offering Price

$

Aggregate

0-

Amount
Already Seld
0-

o

0-

0-

500,000,000

287,000,000

-0-

-0-

500,000,000

Al or]| ]| 4

287,000,000

Number
Investors

19

Aggregate
Dollar Amount
of Purchases

287,000,000

£-

-0-

NA

NA

Type of
Secority

NA

Dollar Amount
Sold
NA

NA

NA

NA

NA

NA

o] o] o] o

NA

Printing and ENrAvinE COSIS......ccuruerrariiireeiernrsaresssasesnssiesarssasrasasssasesssssesrsaresresssnssresssnsarsssesssssaresssssssssansansarearsenssossnssonsssesss

ACCOUNUNE FES.....ceortecrervvierosserrerrversrvsssisssssanssvssarsvssnssrss s asessssrsssesssss iaressesessseesssnsesssmassssmnssssssessecs s aemsmspisbasatesseanseseansesonss

ENGINGETINE FEES.....cvuiieritiiicriisions s ersa s ea et ess bt 14 b et an e b 0408444038808 h 480404 He 4 nE S a b b st sa e s bRt e e et b amr s ans

Sales Cominissions (Specify finders’ fees SEPATAIELY) . .vvvir v eererrnrrerirsrrerressirresssssssssrrvsersrsasnss sesss s seassesessossssasanssosasseseansesonss

TOUAL ..o eetctrietisersirt s etee s teae st vems e ene e bens s e benrs e sasssssansabeastebens s e bn e sant s s easeabena s bren s eere e e antesan serees sereasennsesenreessnen
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950,000

248,000

-0-

12,500,000

LT I T I T I - I I IR ]

88,000

§ 13,786,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and tota!
expense furnished in response to Part C - Question 4.8, This difference s the “adjusted gross proceeds to the
ESSLIET.™ Lo, ot ccuuceaaceanserassiasas e eebsfhseettsomtpens e e 52 22 8284845884 E 428 £8 S8 €5 228 8BS RS RS Eb s et se bt $486,214,000

5.1 ndicate 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, 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 Pant C - Question 4.b above,

Payments to

Officers
Directors & Payments to

AfMliates Others
Salaries and fees .........co.cooooeeeereeenns @ 3 -0- |Z 3 -0-
Purchase of real €5tate.........cooinveivurn b - g 3 -0-
Purchase, rental or leasing and installation of machinery and equipment.........cc.cocoovioreensein s sare s seesees E 5 0- @ 3 -0-
Construction or leasing of plant buildings and facilities. ..o . g S -0- E 3 -0-
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUISHANL 1O A INETRET ) oo eeeeeiitec e tetesceseesroe st s sbsesesssssses st st s bas ot sebesbes e ba e en s besmeetbss s ba s ot st st ot senessemresatis s e M 0- $ -

7

Repayment OF IAEBICANESS ....c ittt ian s ermeeeas ettt e s s s meece e 8 rat e s s bms s 3 -0- X s Q-
Working apital .....oooevveeeereeneerre s, @ 3 £-
Other (sprcify) _Portfolio Investments $ - @ $486,214,000

s 0- ™ s 9-

NN KNNK
&

COMUMIN TOUEIS ..o et s aes bbb T84 004105584 B8 AR BRGSO 085S e - E $486,214.000

-0
Tolal Payments Listed (COIMN tOLAS BUACAY .......or.ecorescereeeecs e cevesesssesteneeesesrsse e sesneesssssasassssssesesssssessanssss soess e E ) 486,214,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if fited under Rule 503, 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 1o any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Date

Sign W/ . < ) %’
Patria-Brazilian Private Equity Fund 11, L.P. - W?M OU 0 A ’ 20

Name (Print or Type) Titlg of Signer {Print or 'fypc)
Luiz Otavio Reis de Magalhfies Director of the GP
ATTENTION

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