
0MB APPROVALUNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549

TEMPORARY 1t1
FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION

SECTION 46 AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering check if this is an amendment and name has changed and indicate change

Offer and Sale of Limited Pailnership Interests

Filing Under Check boxes that apply Rule 504 Rule 505 Rule 506 Section 46 ULOE

Type of Filing New Filing Amendment

BASIC IDENTIFICATION DATA

Enter the information requested about the issuer

Name of Issuer Check if this is an amendment and name has changed and indicate change

GTIS Brazil Real Estate Fuiil Brazilian Real LP

Address of Executive Offices Number and Street City State Zip Code Telephone Number Including Area Code

do GoldenTiee inSite Partners 11 LP 300 Park Avenue New York NY liJ22 212-220-5200

Month Year

10 Il 10 f8

Actual or Estimated Date of Incorporation or Organization Actual Estimated

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

CN for Canada FN for other foreign jirisdiction

GENERAL INSTRUCTIONS

Note This is special Temporaiy Form 17 CFR 239.500T that is available to be filed instead of Form 17 CFR 239.500 only to issuers that file

with the Commission notice on Temporary Form 17 CFR 239.500T or an amendment to such notice in paper format on or after Septenber 15

2008 but before March 16 2009 During that period an issuer also may file in paper format an initial notice using Form 17 CFR 239.500 but if it

does the issuer must file amendments using Form 17 CFR 239.500 and otherwise comply with all the requirements of 230.503T

Federal

Who Must File All issuers making an offering of securities in reliance on an exemption under Regulation or Section 46 17 CFR 230.501 et seq or

IS U.S.C 77d6
When to File notice must be filed no later than 15 days after the first sale of securities in the offering nolice is deemed filed with the US

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 100 Street N.E Washington D.C 20549

Copies Required Two copiesof this notice must be filed with the SEC one of which must be manually signed The copy not manually signed must

be photocopy of the malually signed copy or bear typed or priited signatures

Information Required new filing must contain all information requested Amendments need only report thename of the issuer and offering any

changes thereto the information requested in Part and any material changes from the information previously sulied in Parts and Part and

the Appendix need not be filed with the SEC

Filing Fee There is no federal fling fec

State

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemllion ULOE for sales of securities in those states that have

adopted ULOE and that have adopted this form Issuers relying on ULOE must file separate notice with the Securities Administrator in each state

where sales are to be or have been nude If state requires the payment of fee as precondition to the claim for the exempticm 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 part of this notice and must be completed

ATTENTION

0MB NUMBER 3235-0076

Expires February 28 2009

Estimated
average

burden

hours
per response

4.00

//II/ihIih/I/ihIuhuhIIII/IllhUhuII/hllhII/

09037239

Address of Principal Business Operations

if different from Executive Offices

Number and Street City State Zip

PROC
Brief Description of Business

tvP1R 272009

Real Estate Investment rrrfl

Type of Business Organization

corporation

business trust

hone
Number Including

Section

IJ
limited partnership already

foJ other please specif

limited partnership to be formed

1AR OOR

Washington DO
1o

Failure to file notice in the appropriate states will not result in loss of the federal exemption Conversely

failure to file the appropriate federal notice will not result in loss of an available state exemption unless

such exemption is predicated on the filing of federal notice

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays currently valid 0MB

control number



BASIC IIENIIFIATIOIN DAlA

Filter the in formation requested br the fol lowing

Each promoter of the issuer the issuer has been organized within the
past

five years

Each beneficial owner havingthe power to vote or dispose or drect the vote or disposition of 10% or more ofa class ofeaity

securities of the issuer

Each executive olieer and director of corporate ia and of corporate general and managing partners
of partnership issuers and

Each general and managing partner of partnership issuers

Check ltoxes that Apply Promoter Beneficial Owner Executive Officer Director General Partner

Full Nanie last name first if individual

GI IS Brazil Real Estate Fur1 OP

Business or Residence Address Number and Street City State Zip ode

c/o olden tee InSite Partners II 300 Park Avenue Ness York NY X22

heck Ioxes that Appl Promoter Beneficial Ossner Executive Officer Director Vice President of

the general partner

Ful ame .ast name first if nd iv dual

Cheng Grace

Business or Residence Address Niuiiber and Street City State Zip Code

c/u GoldenIrce InSite Partners II 300 Park Avenue Nec York NY 122

Cheek ttoxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

ull Name last name first if individual

GTIS Brazil und Real Ca man

Business or Residence Address Number and Street City State tip ode

c/u Golden tree tnSite Partners II IP 300 Park Avenue New York NY 1122

heck Boxes that Apply Promoter Beneficial Owner Executive Oflicer Director General and/or

Managing Partner

Full Name last name first if individual

Business or Residence Address Number and Street City State Zip Code

heck Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partne

toll Name l.ast name first if individual

t3usiness or Residence Address Number and Street its Stale tip Code

heck Ito.xes that Apply Promoter Beneficial Owner Executive Oflicer Director General and/or

imaging Partner

till Name ast name Ii rst if md ividual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General arid/or

Managing Partner

lull Name l.tst name first ifindividual

Business or Residence Address Number and Street City State Zip ode

Ise blank sheet or copy and use additional copies of this sheet itS necessary

oIl



INFORMATION ABOUT OFFERINC

Yes No

las the issuer sold or does the issuer intend to sell to non accredited investors in this offering5

Answer also in Appendix Column if filing under 11.01/

Wnat is the minimum investment that will he accepted from any individual N/A

Yes No

loes the offering permit joint ownership ofa single uni

-I I/nter the information requested or each person who has been or will be paid or giveil directly or indirectly any commission or similar

remuneration fr solicitation of purchasers in connection with sales of securities in the offering Ifa person to be listed is an associated person or

agent of broker or dealer registered with Ie SI/C and/or with state or states list the name of the broker or dealer If more than live

persons to he listed are associated perso of such broker or dealer you may set forth lie intorniation for that broker or dealer onl\

lull 15 ame last same first if md dual

Rosiness or Residence Address Number and Street City State i.ip Code

Name of Associated llroker or Dealer

States in Wh cli Person isted II is Solicited or Intends to Solicit lurchasers

heck All Slates or check individual States All States

CO ic Dli Fl ID
MA

Ml NIl NM NC OK PA

SC IX VI VA
lull Name 1.ast ii ame first if individual

l3usincss or Residence Address Number and Street City State lip Code

Name of Associated Uroker or Dealer

States in Which Person isted las Solicited or Intends to Solicit Purchasers

heck -All States or check individual States All States

Al AK All AR Cl DC1 I-I

ill IA KY MI/I Ml
MI NIl NY NI OIl OR PA

In WA WV WY
lull Name l.ast name first ii individual

Rusincss or Residence Address Number and Street City Stale lip ode

Namc of \ssociaicd Itroker or calcr

States in Which Person isicd las Solicited or Intends to Solicit Purchasers

heck All States or check individual States.. .... ... .................................................................. All States

CO DC1 III ID
IA MA
NM

SC Ill

ft se hi ank sheet or cop and usc additional copies of this sheet as ilecessaiy

of



OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

Enter the aggregate ofiering price
of securities included in this offering and the total amount

already sold Enter if anssser is none or zero lfthe transaction is an exchange olicring

check this box and indicate in the columns below the amounts of the securities oltercd Or exchange

and already exchanged

Aggregate Amount Already

lype of Security Offering Irice Sold

Debt $._

Equity

Common Preferred

Convertible Securities including warrants $__._.__

Partnership Interests $500000000 $362573.j46

therSpeeil _..._

lotal

Answer also in Appendix Column if
filing under Ul.OE

Enter the number of accredited and ionaccredited investors who have irchased securities in this

offuring and the aggregate dollar amourts of their purchases For offerings under Rule 504 indicate

the number ot persons who have purchased securities and the aggregate dollar arnoult of their purchases Aggregate

on the total lines Enter if answer is none or zero Number Dollar Amount

Investors of Purchases

Accredited Investors $362573746

Nonaccredited Investors

lotal or lOngs urs.ler Rule 504 only

Answer also in Appendix olumn if filing under U1.OE

If this tiling is lor an ollering under Rule 504 or 505 enter the information requested for all securities

sold by the issuer to date in ofThrings of the types indicated the twelve 12 months prior

to the first sale of securities in this offering Classil securities by type Iistl in Part Question

Type of ofiering Type of Dollar Amount

Security Sold

Rule 505

Regulation

Rule 504

lotal

Furnish statenient of all expeiaes 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 he given as subject to future contingencies lfthc amount ofan expenditure

is not knoxsn furnish an estimate and cheek the box to the left of the estimate

Iransler Agents lees

Printing and Engraving Costs $_

l.egal Fees $i.75fiQ

Accounting Fees

Engineering Fees

Sales Commissions specil finders fees separately

Other E\penses ideiiiifv

lotal 67500

of



.oHEIIN II.IE NUWK OF INESIORS FXPENSIS .NI 1SF OF IkO FFIS

litter the dii lereitce between the
igiarcirate otertng price ntvcii in response to Part testton

and total peuse lurnislied in spouse Iii lart Qiiettirtt
hi difiercitec is th

irltitsietl oriss iroeceils the issuer

i99t32501t

liii cute hid iv the ant it nt tithe tilt
tisted guoss proceeds to the issuer ii

ed or proposed to he

used or each of the purposes shown lithe amount or mv purpose is not known turntsh in

estimate aid check the bus to the el of the estin1te ftc total iiithe ptuvnieulls
listed hOst equal

the adusted gross proceeds tm the issuer set lorth in response to Part Question ahoe
Iu metits to

tllicers

tircctors

tiim.itcs

Silaries md tes ....
Purchase ot teal estate

Iuuchuse rental or leusitig md tustiiiatioit ui machinery intl equipment

ouistrrictttuil or leasing olpiatit htitidtngs
arid Ittetlities

Acquisition
01 other httsituesses tneiudttig the value ni securtes involved

iii
this

olrititt that nw he used itt en change lr the assets or securities 01 another

liter
pursuant

to merger

RepiuS ulieffi of tdehtedness

Wuurkintrapttil

therspecil\ ..
.5

.5

0$ OS

iuiuuiflttiittls

utul iavnienis isted Coluuim totals added
.5

mm

HwlI sI
he issuer has duly caused thts itotice to he siuned by the undersigned duly authorixd person

this notice is lied under Rule 515 the

ludlow tutu siminmtnre constitutes an ondertaking by the tssuer to Ilimish ti the LI Securities aid Lncliatig omnussion upon written reitliest

01 is stall tie ulLirmatuon tiurnished hs the issuer to iriS ion-accredited investor pursuant
to ptirigrtuph h12 of Rule 5112

Issuer Pritit or Pet
Signature

late

thuuI

kai Fitrilt Iuitirl I3raziltuI

Name ol Sincr Print or fvpe tIle 01 Sugticr lruuit or ype

race heuig
Vte President of fl IS l3rti LI Ieai istate lund II the seiteral puruier ol the Issuer

ATTFNTJON

tentional misstatements or omissions of fact constitute Ideral criminal violations See 18 U.S.C 1001

ol

E9LD


