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FORM D UNITED STATES — OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
. Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
— FORM D hours perresponse. ... .. 16.00
“NOTICE OF SALE OF SECURITIES . rSEC USE ONLY
refix Serial
' SECTION 4(6), AND/OR DATE RECEIVED
03016685 UNIFORM LIMITED OFFERING EXEMPTION L
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) /\
SN Ny
Filing Under (Check box(es) that apply): [J Rute 504 [] Rule 505 Rule 506 [7] Section 4(6) [ ] ULOE \\,/ “\\,
Type of Filing:  [&] New Filing ] Amendment S N
A. BASIC IDENTIFICATION DATA pd /
1.  Enter the information requested about the issuer . \\ “VM‘ “ m ?@
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) \%57&
Desert Funding, Inc. O\\ TOR /’
Address of Executive Offices (Number and Strcct City, State, Zip Code) TclephoneNumbc:/(ﬁlcludlng Area Code)
389 White Horse Trall Palm Desert, CA 92211 (760) 00 8742
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

Mortgage Lending

Type of Business Organization

= corporation 0 l?m?ted partncrsh'ip, already formed O other (please specify): PROCESSED

[J business trust [0 limited partnership, to be formed

Month Year ' \
Actual or Estimated Date of Incorporation or Organization: m m K] Actual [} Estimated / MAR Iﬂ 2 Zuﬂg
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) 00 THGMSON
GENERAL INSTRUCTIONS WL
Federal:
Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6) 17 CFR 230.501 etseq. 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 carlier 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: 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 the 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. 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
ULQOE 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. If a 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 law. The Appendix to 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. Conversely, lallure to file the
appropriate federal notice will not result in a loss ot an availahle state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of infermation contained in this form are not :
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of9



2. Enter the informition requc'stcd for the following:

. Each promaoter of the issuer, if the issuer has been organized within the past five years;

e 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.

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [% Promoter  [X] Beneficial Owner [¥] Executive Officer [x] Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Anderson, Stephen
Business or Residence Address  (Number and Street, City, State, Zip Code)
389 White Horse Trail, Palm Desert, CA 92211
Check Box(es) that Apply: [ Promoter  [&] Beneficial Owner [] Exccutive Officer [¢] Director [] General and/or
: Managing Partner
Full Name (Last name first, {f individual)
Blair, William
Business or Residence Address (Number and Street, City, State, Zip Code)
389 White Horse Trail, Palm Desert, CA 92211
Check Box(es) that Apply: ] Promoter  {T| Beneficial Owner [] Executive Officer [] Director [0 General and/or
. - Managing Partner
Full Name (Last name first, if individuat)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [] Promoter  [] Beneficial Owner [7] Executive Officer [] Director {T] 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:  [] Promoter (7] Beneficial Qwner  [[] Executive Officer [T} 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:  [[] Promoter [} Beneficial Owner  [] 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: [} Promoter [} Beneficial Owner [} Executive Officer [} Director {T] General and/or

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....ccoovcevnvvrncce. = |

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

2.  What is the minimum investment that wiil be accepted from any individual? ........cccoroveinrrireirceerres e $ 25,000
Yes No
Does the offering permit joint ownership 0f @ SINGLE UNIL? ..ottt neesesessn e st eesraneen |

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.
Ifa 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 name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
2570 W. El Camino Real, Suite 520, Mountain View, CA 94040

Name of Associated Broker or Dealer
Stanférd Investment Group

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

(Check “All States” or check individual STAES) e ittt sttt seres s nensnesaee [J All States
(CA] ‘
(3H)
(%4

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

State_s in Which Person Listed Has'S_olicited or Intends to Solicit Purchasers

{Check “All States” or check INAIVIAUAL STALES) «.cceviiiiiriireriiiriereirrerrerasscresesasesieteessnaontasrnsanssenssesesnensesonsssssssasasrsacs [ All States
‘
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 States) Y TR PR O R [] All States
' :

8

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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I.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” [fthe transaction is an exchange offering, check
this box[Jand indicate in the cotumas below the amounts of the securities offered for exchange and
already exchanged. :

4 0of 9

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE oo s8R e $25,000,000 ¢ 1,600,000
EQUILY —vevvvoevueaeimnereeeeseeaescesssasesssssassssaeesssemsestanssanssessoessesensasesss asesssenssenanssseraessse e mnn o eensn s aRe e st enenee $__-0- $__ -0~
(] Common [} Preferred
Convertible Securities (IRCIUGING WAITANIS) c..comivrieiueereeeienrasse e sesnisreseessesensscamssentasessocsonsansesecseen $__-0- s -0-
PAMtNErSRID IIEEIESES ouviveie s ieeieeeeerereeseesereesesreeeeeueseseeneeteseasam s et ese s ersasenassse 2 eaeasanss et satanass saesarmsimasesenras $_ -0~ $ ~0-
Other (Specify ‘ } eeeeeee e eeee e seeeeeesenee st ese e s —0- s —0-
TOTAL oottt st st ettt e e ar et n e na et emen e neae e e et ;$25’000’000$ 1,600,000
Answer also in Appendix, Column 3, if filing under ULQE.
2. Enter the number 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 dolilar amount of their
purchases on the total lines. Enter “Q” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEEA IRVESLOTS ..o ceeeeeteeeecree e ee e et e e aeestaseteeaneeema et s aaseessasseassesssansesosesanta et ssaasaenneesatneanns 12 ! $ 1,440, OO_O
Non-accredited InVESLOrs .....uorvvuecrrceeieeeiececeeree ettt ettt R e et ne st r s reos 1_' $ . 160,000
Total (for filings under RULE 504 ONLY) ..oorroveerrroeeeoes oo eeeee oo eera e N/A $ N/A
Answer also in Appendix, Column 4, if ﬁliﬁg under ULOE.
3. [fthisfiling 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) moaths prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question L
) Type of Dollar Amount
Type of Offering . ‘ ) Security Sold
Rule 5057 oo e $
Regulation A $:
Rule S04 ..o s $
Total $
4 a. Furnish 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 insurer.
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.
TTEANSEET ABEIE'S FEES woovvvvririerses e seassmism b F $_-0-
Printing and ENgraving COSES .. o e reetmrereeeeereeeeseessesteeeseres esserssesessnresseeaseesssssancansssssns seeemssasssnconsseseas & $_250.00
 LEEAI FEES oottt e s e A2 e e n e st e b e Aot nA et et se s e s et an b s s e & S 30,000.00
Accounting Fees .....cooornoniniceninccnene vt ettt ettt st aa e s et ha e S aetese e et cenan s —0-
ENZINEETINE FEES 1.iviieiiremiecintriiiiccueessnsstsisse e aasse s s s ccaesesssas st s ee s e mam s sesassra o sesm s e et anassasvantceacnaoin $ -0-
Sales Commissions (specify finders’ fees separately) $_300,000.00
Other Expenses (identify) & $_-0-
TUOTAY ookt & $.330,250.00;



b.  Enter the difference between the aggregate offering price given in response to Part C — Question [
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS 10 The ISSUT.” ........ieeoeeeeeeiesseeeere s sarese secosesess st sacsesenesesesasmbe st Sarasa e sen e bassssesasans s et ensssarsannsseesannen : $ 24,669,750
Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate
cach 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 Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
) Affiliates Others

Salaries aNd FEES ...ouimeieeeeeerrersereeesresreesesesresssoenns OO X $-0- K $_=0-
PUTCRASE OF FEAI ESLALE .......eeocvrrereeeeanseeesieseress eaeneasesassasssesesaseos s sesstessiessass s asamssss s st sssenssserassssas sesssnssssssanes ®s$-0- K$ -0-
Purchase, rental or leasing and installation of machinery
AN EQUIPMENT v.o..vvrerienrerennsierenssneceseeseseecessenes ecssressssssasssasssssnses et ses s anas oot R$-0- K] $ —0-
Construction or leasing of plant buildings and faCilities ........o...ceervrierromrrinriemrirereesees s s s eessnes A $-0- F$ -0-
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
ISSUCT PUISHANE 10 @ METEEI) ovvveueuneenseriissmsscstsensiaseseeereessresesesseseesssassistsonsmessssense et sessrsccscsismuessenssssrensens X $-0~- K $ -0~
Repayment Of iNAEDTEANESS ........ oo ivceceresecncetremtieeneae e e sess e m s secs cessbace et sesmsescesatetsseassessesasasaseresesares X$-0- K $_-0-
WOTKIIE CAPILAL ..t cvorecetreenrinenenescemesarcosmeocancesteeserm s s st sttt comesaetacscsssumss esesensectserecssessssennscresesssnonsenses Bal $-0- K $ -0-
Other (specify): Mortgage Funding ®$=0- K1$_18.169,750

Refinance/retire outstanding notes .. X $-0~ ®$_6,500,000
COIUIMIE TOUALS ...ooooeeevieeeeeeetee oo sece b et e essem e rs et as s s s bt e se e s e s e s s et ensersmars b nsssnseeren X $=0- K1$24,669,750

Total Payments Listed (column totals added) .

& $ 24,669,750

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis 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) ‘ Sigpature . Date .
DESERT FUNDING, INC. ‘/%n ,() _ 7 -—,,ZC/,O 3
Name of Signer (Print or Type) Title of Sig‘rrlcr (Print or Type) '
William Blair Co-President
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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“b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PLOCEEAS 10 tRE ISSUCT. " 1.veverrriimerivererersrirasescasassesssmesssasasmetassssessasntsmesesessaatsssrsanesessssnssasasassssanssastssansasasssasions $ 24,669,750
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate
cach of the purposes shown. [f 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 Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAIAFIES AN FEES oottt seeeeeseeseeeresseaeeeeseessseeesseemssen ot eaeesemssaroesssanssessemseastsesssosmasre remnsrees X$-0- K$_=0-
PULCRASE OF TEAL BSTALE .oevvveooeeceeeec e eacaenseeeeee e s eceeseeee s e aeanenneeeereeeeeaes e areeeanassssrmaseaeesesresseesteemnsamnrsenree X s$-0- & $_-0-

Purchase, rental or leasing and instaliation of machinery

and equipment X $ -0~

Construction or leasing of plant buildings and facilities ..........ccociiimirercieieer e B $-0- EK$ -0-

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

ISSUET PULSUANE 10 & MIETEET) ceeeivirieeeenieivastrmeeeemeareestrsensesesersnsvaeeesensresetesinseseestssissomaserensenssamssacansorerinsssssn X s$-0- Ki$ -0~

Repayment of indebtedness K% -0-

.Working CAPILAL ..o veve oo eeeee e ee e oo sec s eeeeseeese s et USROS Kl$ -0-

Other (specify):  Mortgage Funding ®$-0- K)$.18,169,750
Refinance/retire outstanding notes e [ 80— ®$_6,500,000

COMMUL TOALS ...ooervooeiieesss s iatss e assss e ot ssas R8s 88 SRR b 845555k s F3$-=0- K]1$.24,669,750

Total Payments Listed (COlUMR (0tAlS AARA) .......oovieiuireirrcerirernrneeasecsisreesesneescamsssressessmrosssassaressnsanee K]$_ 24,669,750

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthisnotice is filed under Rule 505, the following
" signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics 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) ’ .| Sigpatur . Dafe
DESERT FUNDING, INC. /Aj@@l Q - (/'
: | 22O F

Name of Signer (Print or Type) - Title of Signer (Print or Type)
William Blair Co-President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS t0 the ISSUCT.” Lttt et sn et ee et stome caceenes oo st aaa s o srses e b e rr s e camana s s emcas s anernaes :

$ 24,669,750

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate
cach 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 Part C — Question 4.b above. ‘
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SALAMIES AN FEES covcrrervieveernrernssereeeereeeeseeeass et et becss s ot seeseeos e casemes st rrensessas e oremma s oerearsors s ereene ®$-0- K $_=0-
PULCRASE OF FEAL ESIALE -..covvvveventereaeseersesascassasssenieeessemssaassse s seseaseesssrsssesse e seeme e et st et eresssiestssesaccesn ®$-0- F$-0-
Purchase, rental or leasing and installation of machinery
and equipment ~[R$=0- K1 $=0-
Construction or leasing of plant buildings and fACIHIEIES ......o...ocvreericmnrniemmereeireencoceeeresforecerensessorecone (o] $-0- s -0~
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
ISSUET PUFSUANE £0 @ METZCT) . ovuvivirioeeririamaaresessossereseassosssenssastssasstsesssssenssossestossonsasses sassisssssesssasinsssssesasess X $-0- Kl$ -0~
ReEPAYMENE OF INAEDIEANESS ..ovvveronrrrrerecceanrerceveeserms e cceesiomansessesds s sesassssesessscsssssssesesessss s R$-0- K]$_-0-
WOTKINE CAPILAL . ...ttt en e ese b et ses st sm s e oo Rt e E e e sd et e s s Ea b smacs s ot s cusnsnsirnon A $-0- K1s -0-
Other (specify): _ Mortgage Funding [®$=0- K]$18.169,750
Refinance/retire outstanding notes [ $=0~ ®$__6,500,000
COTUIMN TOUALS ..ot e et taaess e saar e res st ssas e s a2 e se asssr et s s st eseces b etar et st ebrsrteesans ssesrentensacs X $=0- K1$24,669,750

&S 24,669,750

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis natice is filed under Rule 505, the foliawing
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)

DESERT FUNDING, INC.

Signature
By

Date

22403

Name of Signer (Print or Type)

William Blair

Title of S‘{gncr (Print or Type)

Co—PreSident

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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b. -Eater the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEeds 10 the ISSUEE.” ottt te e sos st s e e ssesreecnsbabasetss s s rmnnns rere e saeee s eemnans i

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [f 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 Part C — Question 4.b above.

$ 24,669,750

estimate

Payments to
Officers,

Directors, & Payments to

Affiliates Others
SAIATIES ANA FEES .ecemeeeceeeeeeereeeeeeoe e eeroeee st eeenesseasese e eeeeeseeeseseeereasssemeensseeseesenessso e semesmssesnessemsnrseene ®$-0- K $ -0-
PULCRASE OF TEAL €SLATE .o cve oottt eeeitte e aer e s se e e eseees e ana st eenesnssenssatseretesenbess st esssreetaseansassesssnennes & $—0- Ks -0-
Purchase, reatal or leasing and installation of machinery ‘
AN EQUIPITIENE ... evvooooeeeeeee et s seeeessne st e85t £ 8 50285 e s sttt [} $-0- K] $_-0-
Construction or leasing of plant buildings and faCilitiEs .....owccrrcrreorrsionciierionicrrcicinnsccennireccnen b $-0- K -0-
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 pursuant to a merger) .. : X $=0- Kl$ -0~
Repayment of indebtedness K$ -0-
Working capital _ K $_-0-
Other (specify). Mortgage Funding . ®$=-0- K]$.18.,169,750

Refinance/retire outstanding notes =~ X $=0- ®$_6,500,000

COIUIMA TOUALS .....oiecevenrearrueresreoees e esenesens et sesessanssenssassroessereasssessesss£esessneasesessssssesesessensens saamasessesnsssssastans X s$-0- K1$24,669,750

Total Payments Listed {column totals added) ...t eemceees et seeeaneas ’ X3

24,669,750

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f 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
DESERT FUNDING, INC. //\_J /@@ 2 27-OF

Name of Signer (Print or Type) ' Title of Srgncr (Print or Type)
William Blair Co-President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminaf violations. (See 18 U.S.C. 1001.)
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCERAS 0 ThE ISSURT. ™ oottt st a2 b e : $ 24,669,750
. 5. ‘Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate

cach 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 Part C — Question 4.b above.

Payments to

Officers, .
Directors, & Payments to
Affiliates QOthers
SAATIES ANA FEES .....ivioovoeeeeeee et eeete et nas e ee s s ss s et ee et sae s e sesssnees e e s e ses st s enrenst s oeerenenen ®$-0- K] $ =0-
PULCRASE OF FEAL €SLALE ... ooeeceeceeeriecee i teteeeestme st siacsreerm s eratorsssseasesasasassosnsserssarssrnsssnssossstansasasssssssian ®$-0- K $_-0-

Purchase, rental or leasing and instaltation of machinery

and equipment K] $_—0-

Construction or leasing of plant buildings and facilities .................. et B $—0- K -0~

Acduisition 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

ISSUET PULSUANE 10 & TUCTEEEY -eevreeevesnneemsesriessesssssossomessssemsssonesessssessessesssssssssssosssessesssseisssssssmnseosrensissesen Es$-0- K$_—0-

REPAYMENL OF INAEDLEAMESS «.evvaeveerarmeceserresasiaereensaasessssesseessssesaresssssssnssssssssssssssstsasessensssessmssasssssasasasne X $-0- Kl$_-O-

CWOTKINE CAPILAL ...t e st crcsabe st b e br et e et men e ieeeene 2] $-0- & s -0-

Other (specify): Mortgage Funding - ®$=0- £5.18,169,750
Refinance/retire outstanding notes e [ 20— ®$_6,500,000

COIUINI TOUALS 1ec- e neeveereieeneeseaneaoessensasseecacasans ee st seasesersossasss saseessasseocsnans osesscsntnssencuntssesoesesssssassessnsasnss X $=0- K1324,669,750

Total Payments Listed (column t0tals dded) ......coovrvcorrerrnsroonsnesenrsmssnsssssssessuseresssanssessssssssasessssessnses & $_ 24,669,750

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
- DESERT FUNDING, INC. /J m | 7. 74D 3
Name of Signer (Print or Type) Title of Sigr%r (Print or Type)
William Blair : Co-President
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCEEAS 10 the TSSUCT.™ ... ieiiiiieee ettt ece e ces et eeeeas st et esseasm seeme s aeneeeaesenscenssasmaseaeeea $ 24,669,750

estimate

5. Indicate below the amount of the adjusted gross proceed 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 Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SALATIES A FEES +.rv1rrrerevcecrrvrrsssssssesessreeerees s ssssesnees o sessessons e s e e X $-0- K $.=0-
Purchase of real estate e er oo e s o2 oo 1o £ e 22 e e 1ot 12122t ee e e e et rs st eaneeeeenaerteeeaseeeen B $~0- K$ -0~
Purchase, rental or leasing and installation of machinery
AN CQUIPITICNL ... erreerrereecmneeeseeaeessveraseeseeeasssessasesesbemeesensissessssesesesssaseasesasssassoms sassscasssssessssesens sesmssorsonsas X®$-0- & $ ~0-
Construction or leasing of plant buildings and facilities ....coccoeveirincnuncne . SO £ | $-0- E$ -0-
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 pursuant to a Merger) .......occewee eteetrereieatesteseeettesessestatesteatinsesesteseenteaennatinbenteetansrtshe et eReatanteneesearens X $-0- K s -0~
Repayment of indebtedness ‘ R$-0- K $_-0-
WOEKING COPILAL-.vrocccooneecevnnseeenssensescsseecnceesscose et cosesssssss s scesssasssmsessesssssrsssssssssescssres oo evsssssone #$-0- K$_-0-
Other (specify):  Mortgage Funding : ®$=0- K]$.18,169,750

Refinance/retire outstanding notes = e [R $=0= X3 6,500,000

COMMA TOUAIS e ers s e e e e e e e X $-0- K]$24.,669,750
Total Payments Listed (column totals added) .......co.ovuoceierreresroressmsesressisessesssmsssanssasnsess . & $ 24,669,750

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed 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 to any non-accredited invéstor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) ] Sigpatur ' Date
DESERT FUNDING, INC. wm Q - DD 3

Name of Signer (Print or Type) Title of Signer (Print or Type)
William Blair Co-President
ATTENTION

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