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UNITED STATES
% SECURITIES AND EXCHANGE COMMISSION OMB gtﬂnfbgipﬁovgés_owe
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
WA FORM D i,
03016686 NOTICE OF SALE OF SECURITIES _ f'SEC USE ONLYS _
- S PURSUANT TO REGULATION D, ) ;>
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [¥] Rule 506 [] Section 4(6) [] ULOE N
Type of Filing: New Filing [T} Amendment /
/\/ DY

A. BASIC IDENTIFICATION DATA /”Q\f > e A

1. Enter the information requested about the issuer ////y “L-'WD\'%;‘X
Name of Issuer  ([”] check if this is an amendment and name has changed, and indicate change.) \ 4}@

i ‘,“ o)
Desert Funding, Inc. 20* 3 \

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includmg/Area Code)
389 White Horse Trail, Palm Desert, CA 92211 (750)1:2005878)

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephoni\}}m’ﬁep(lncludmg Area Code)
(if different from Executive Offices) , NV 7

Brief Description of Business

Mortgage Lending

Type of Business Organization
corporation [ limited partnership, already formed [J other (please specify): PHOCESSED
[] business trust [] limited partnership, to be formed

Month Year {
Actual or Estimated Date of Incorporation or Organization: [1]2] [0J0U] []Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: THOMSON

CN for Canada; FN for other foreign jurisdiction) 0 F!NANC'ai

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.
774(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 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. PartE 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. 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, failure to file the
appropriate federal notice will not result in a loss of an available state exemption uniess such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 10f9



2. Enter the information requested for the following:
e  Each promoter 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.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [B Promoter [X Beneficial Owner [X] Executive Officer [g] Director [0 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: [A Promoter P& Beneficial Owner [)] Executive Officer ] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

389 White Horse Trail, Palm Desert, CA 92211

Check BOX(CS) that Ap ly: Promoter Beneficial Owner Executive Officer Director General and/or
ply
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 D 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 [0 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 D 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 [7] Executive Officer [] Director [0 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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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......cccooovivvvcrvnnenn. X O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........cco.coevemireerceneieienrinn e, $ 25,000
) ) Yes No
3. Does the offering permit joint ownership of a single Unit? ... O
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 (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. E1 Camino Real, Suite 520, Mountain View, CA 94040
Name of Associated Broker or Dealer
Stanford Investment Group
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ....coovvicerniiiiii e et e es [ All States
(AL] [AK] [aZ] [AR] [GA] [cO] [€@] [DE] [DC] [FL] [GA] [HI] [1D]
[0:3
®] G 0 M X OO MO A & W & W B
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) ....cococviiircniiiiiii et et et renerens [J All States
AL] [aK] [az] [AR] [€a] [€©] (€@ [ g [F [Ga [ [O5]
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 StRIES) .....ccovveeiiveerieriii i e e [] All States
M1} [OME] O] [{FE [ M @Y [K®J ©Nb [©H [©K] ([OrR] [FA]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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PENSES/AND USE OF PROCEEDS

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.” If the transaction is an exchange offering, check
this box [} 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
DIEDT .ottt ettt et et b s eSS eh e Re e at e ekt e ebe e ses et e e ae e en $25’000’000 $ 1,600,000
EUQUILY ettt eee et e rcm s s e bRkt $ -0- $__-0-
[] Common [7] Preferred
Convertible Securities (INCIUdiNg WaITANES) .....cociruriiiiiiieiericeiiiecr e sme et ciaene e eaee $ -0~ S -0-
PArTNErShip INTETESTS ..vvu.vvvrconemmriireercanesneseiessesessessares et st eosesse s secasne st et ne s e e sraneeon $___-0- $__ -0-
Other (Specify } ) e s_ —0- s ~0-
TOLAL ...ttt cr s et b ettt e g ea et a SR s a5 A ee e s nsenEnbens $25’000’000 $ 1,600,000
Answer also in Appendix, Column 3, if filing under ULOE.
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 dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEATLEA TNVESTOTS ..t euiiiriit ettt e e ere s er s et et st st e bt s a e b escatsan b easosnnenssensensesaes 12_ ‘ $ 1,440,000
NON-GCCTEAILEA [IIVESIOTS ..e.veiveveraeeieree e eeeeeeesseseseeseeetseesssesreserescotasreereessesssessesssesmesesaseressasessesearenes l‘ $ 160,000
Total (for filings under RULE 504 0N1Y) .......ovieeiiceerereessceceeeeeessresseveessessseseenseessessanenes N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling 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
RULE S0 it e e e e e e e e e bbb e $
REGUIATION A L.ttt ettt e e et e e e ee et aa e eee s ettt nr e s enaen $
RULE 504 Lottt et et e e et et et et e et et e et e bbb et $
017 D OO oSO OOV OO OU ST URROYUPUPSTRRTIOURFPPRRIOE $
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. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENL’S FEES coviivienicrrrcenmeirenssacreeaan e cesesssnsssectseae e s e K $_-0-
Printing and ERIAVING COSLS ..o iuiireermssiesseeisssissressssseesssseesssesssesssssssssssssareserasses e s et s sssresanesresssseensens $_250.00
LEEAL FLES ..onemmereirieetieeeeee e esseeesseess et s eness s ess e oo oot st e n bt &K $.30,000.00
ACCOUNTINE FEES 1vvviiieieieeriniteieietam it ettt et st e b et n e e e bt o bRttt et s ot sttt eh s s et eaenenenes $_—0-
ENZINEETINE FEES wooviiiiiiiriiicerinie ettt cr b s s bbbt bbb bt eas s esR e it $_-0-
Sales Commissions (specify finders’ fees SEPArAtElY) ... ..corrveierrumrriinirenreseresere e e cernares s st e ceececen $ 300,000.00
Other Expenses (identify) st K $_-0-
TOMBL oottt et ® $.330,250.00.
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PRICE, NUMBER OF INVESTORS, EXPENSES A

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 €0 ThE ISSUET." o.vuvereieerireeareris s as s ars b ekt et : $ 24,669,750
Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate

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 ANE TEES ..veeeemse et cesee i s ase st estss st sen s bs s st e et sess st ses s et s e s snsarae s eresenes reranrsae X$-0- & $ -0-
PULCRASE OF TEAI ESLALE .....voeeeeereireeeseerseeaeens s s essssesssaesssensss s estasssos s sess s esssessas s snsesbeseeesrsnsssssnens ®s$-0- K$-0-
Purchase, rental or leasing and installation of machinery
BN EQUIPITIENE 1o.vvoovtveevssiesecoees s sees et ess s eree s ees st e R £ 8 S8R s ®s$-0- K $ -0~
Construction or leasing of plant buildings and facilities ........cccovvnicccmcona 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
ISSUET PUISUANT 10 @ METZEE) -..evivvererrriemem ittt st ses st sss s s o bs s s ssesen e csnse o sesnsraerensesenssreses $-0- K$ -0~
Repayment of INAEDTEARESS ... oeeereicceeeercccemniscersensseseeneceesar s iestrssssssesssssssesssessesseessssesnsssaessacsnesoes H$=0- K $_-0-
WOTKING CAPILAL..vieoieincicreremr et st et s cs e i Bi} $-0- K3 -0-
Other (specify):___Mortgage Funding ®$=0- K]$.18,169,750

Refinance/retire outstanding notes . . ®$=0- Xs$_6,500,000

COUMIN TOTAIS 1..ovuvevieciit ettt e reretssast e s e bbb s st n bt ses b e sb st en bt e sb b e st st s saasansansases X $=0- Kj$24,669,750

Total Payments Listed (column totals added)

&S$_24,669,750

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis 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)
DESERT FUNDING, INC.

70 B 22403

Name of Signer (Print or Type)
William Blair

Title of Signer (Print or Type)
Co-President

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

ATTENTION
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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

PFOCERAS 10 the ISSUEE.” ..ottt ettt enr e e

$_24,669,750

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate
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 BN FEES ..ovoiverieieeic e sttt s s s ee b eer e s b st es s e st stetes s tan s ses s s b ane s et et et et ss et et et ebannna ®3-=0- K $_=0-
PUICRASE OF TEAL ESLALE .ovovvvvvvieieeesseeeeeeeccsinsees et sres e ressesss s s s e es e b8t e s s ®3$-0- K $_-0-
Purchase, rental or leasing and installation of machinery
AN EQUIPITENT 1o cereisroeeeese e essceesseeas bt smeas et o482 aeRe 44181t se Rk e be et b re e ®$-0- E$-0-
Construction or leasing of plant buildings and facilities ........ccocorerericiinicrre e B $-0- SB) -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 PUTSUANT 10 @ MIEIEET) wvuvirircinesmrarione e senerssescessse s s setsas bbb esese st ssbataea e st essm e se it st seaness $-0- K$ -0-
RePAyMENt OF INAEDLEANESS ......ccoereeriarrereriereaervaaeciereeans s s esses s eeese s ss st e st et eesness s seraasssesenae F3$-0- K]$_-0D-
WOrKIiNg Capital ...ttt e B $-0- 9 -0-
Other (specify):_Mortgage Funding ¥ $-0- K]$.18,169.750
Refinance/retire outstanding notes . ®s$-0- X$_6,500,000

COTUMI TOTALS ov ottt es e st ese e st s es s e s e eteaers s ssnsasesssb s assas s e saasera s s sessanrnaresenannes

Total Payments Listed (column totals added)

£]$.24.669,750

& 524,669,750

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)

] .| Signatur .
DESERT FUNDING, INC. /A)B@‘&M

Date

2240 F

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

Intentlonal 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 |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PROCEEAS 10 thE ISSUET.” ..o rveunreemnceernsiersaesesese s reessese e ciesesss e eses oo st e es s ats st nsnsac s $ 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 tha 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 1o the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & ~ Payments to
Affiliates Others
SALATIES AN FEES ceovvrveeeeeeeee e eee e e s oeeeesesess e seeseeeeesosesraes e eease e tesseassaseseeessesrasemanees s e sesmeaseo et sorre e X$=-0- & $ -0~
PUTCRASE OF TEAL @SLALE ....ouvtiiieiictiietie et ettt et eb e et ee et e mees ettt boeacte s =X $-0- K3 -0-
Purchase, rental or leasing and installation of machinery
ANA EQUIPITIENE .....o.ovooevvieeeciessceeceaeseese esstssessesses e stess s ssesessessssssserssessessesas s s enssosssanbeesseba s srecs et erea sassssrntanes X3$-0- K5 -0-
Construction or leasing of plant buildings and facilities ........cccvviniiiniiiinicnn, s R $-0- El$ -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 PUTSUANT 10 @ MIETEET) «ovomrueutreeueererereereesesremimreesarnseesstsssonereeeeassosstessseesesessnmstosiassessesestamssassoneeesssssnioe $-0- K $ -0~
REPAYMENE OF INAEDIEANESS wevvvveiveeiivesierseeeeae s sss st sssses sttt bttt sasasssens ®$-0- K1$_-D-
WOTKING CAPILAL ...vccrcceceeeucermrereersasmssrmmeeneeesessessssssssseseses s esessessassssneors s sovsses s sesssssomnesesnsosseec ®s$-0- Ks$_-0-
Other (specify):_Mortgage Funding ®$-0- K)$_18,169,750
Refinance/retire outstanding notes . . ®$-0- ®$_6,500,000
COUMN TOLALS 1.t et ettt bt eees e et en ot ee e e X $=0- £1$24,669,750
X $

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) Signature - Date
DESERT FUNDING, INC. | /@ - D&L-
G, INC , ¢ A & t>2 OB

Name of Signer (Print or Type) Title of S‘l’gncr (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 10 The ISSUBT.” ..ceeiiiiiriiiriire ettt e st s st s sastenen st e rns

$ 24,669,750

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate
each of thespurposes-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 AN FEES ...vuocveveeerieeeese e eeeeesnesssesscass e ssaes et e sasee s esss s o854 12088t et ®X$-0- K $_-0-
Purchase 0f 1€al EStALE ....ccoiiiiiiirircrii it et et R aae e B $-0- Ks -0-
Purchase, rental or leasing and instatlation of machinery
AN EQUIPIMENL ....oveivoveeeieieaieiete et essesssnsssessensesssasssasseseessrassesacesssasseeses e eesessee et eceas o e seseemessiesincesenes [$-0- K1$-0-
Construction or leasing of plant buildings and facilities .......ccccovviinimiiincie e B} $—0- Es -0-
Acquisition of other businesses (inctuding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUEE PUISUANE £0 8 METET) covvvvvresoeeesoescesanessesissssessseesesseessseossssmssesssaesssevessanssesasessonsecessseesenessesescessiones $-0- K$_—0-
Repayment of iNAEDIEANESS ...cuucvevueiiereieiressis s ssercssssssessasassisscseescesersncesscsnsns s Xs$-0- K]$_-D-
WOrKing CBPIAN ....ocoiitieicicieieic e et ecnnbenan ettt ettt e B $-0- s -0-
Other (specify): Mortgage Funding X $-0- K]$_18,169 750
Refinance/retire outstanding notes X $=0- ®$_6,500,000
COTUMN TOTAIS 11veuiirisireiresietet st e e aaeaersesesseas o saebeses s eaessbsaansnsssssessesersstsstsasesenesenescssassneronsaessessastrcrnassns K1$24,669,750
Total Payments Listed (column totals added) x]$

[

7

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) ) Signature Date
DESERT FUNDING, INC. w @M I DL
Name of Signer (Print or Type) Title of SanCt‘ (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
PrOCEEAS 10 thE ISSUCT.” ...iiiiiiiiict ettt et oo se e sr e et b st sresbemetaanens

$_ 24,669,750

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for estimate
each of thepurposes-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 AN FEES ..rvivuiireeseereicritieseer et rias e e ses s tase s s s sessrssatscs et st cass e e ret s ebaer et st sba s an e sesen H$-0- K $ -0-
PUICRESE OF TEAL ESTALE .vvvvvivrevsiereessenesseseeseensesssssstssssssseesssssss s vasnsess s sasssness et sess s sss s s sesssrnssannssnnesos H®s$-0- & $ -0~
Purchase, rental or leasing and installation of machinery
AN EQUIPIMENT 1..veoveieeecvicreareseerecres aessssesssassesesssnssssassssestessossssssssasssessessosanssnssscsnsssenssnsessentsntsess sasanssnssncss ®$-0- K] $.—0-
Construction or leasing of plant buildings and facilities ... B $=-0- &l -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 PUTSUGNE 10 @ IMETZET) .ovovierurierecouereuranaonenersinessresuesssesssassssnsariseeseseressasesesrossnsntaesassensasereesnrensasesnnrenes $-0- Kl -0~
ReEPAYMENT OF INAEDIEANESS 1..vevivivieeeeier e iee s ceeese st ens s sssss s e ss s eams s essses e tens e e bsanes s sasnnasben ®$-0~ K$_-0-
WOTKINE CAPIAL .......ooeooeescevconieeseresesess st essess s asassse st ess s ssssaess e bes a8 a8 S8 5s 800 s ®$-0- K$_~0-
Other (specify): _Mortgage Funding ®$-0- K]$.18,169,750
Refinance/retire outstanding notes ®$-0- ®$_.6,500,000
COMUMN TOUALS covivii et seee e et re s b eaes e st st ar e ss e enssesesabesaessassasssanensssesessasnnentasnnrasse X $=0- &1%24,669,750
Total Payments Listed (column totals added) ... &1 $

24,669,750

,,

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 5035, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staft,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) ‘ Signatur v - v Date
 DESERT FUMDING, TvC, () o 2 - 24O 3
Name of Signer (Print or Type) Title of Sigr%r {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 |
and total expenses furnished in response to Part C — Question 4.a. This difterence is the “adjusted gross
PrOCEEAS O the ISSUCE.” .o..iiieiiiicirire ettt bbb ettt et ee et sttt et ete et e men s enantene

$ 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 tha<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
SAIATIES ANA FEES w.vvvrerrmmvseismssne i issseneasas st smis s s s s X$-0- K] $_-0=
PUICRASE OF TEAL ESLALE ... eccrverireieticeirieen e enrriescrtateereee et ees et seaes e s e ns betesmtreneae s et antasseobeneasrssecacn A $-0- K3 -0-
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENE ovorvvervoeeeeeeveececeer e et eee s s e sssseasss s s esssns s ssaseesenssss s saesss s sbse e s ms s ansssbsansserssesanenes X $-0- K $_-0-
Construction or leasing of plant buildings and facilities ..........ccooreeinmnrcnneeerer e ccccnracienceas A $-0- K 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
ISSUCT PULSUANE 10 @ IMETEET) eoveiiraeecceeianaruinarecseasesraassesesesssronsassensnmesscararesssessssrsmsemasesssestossnearssensseesanssrocs $-0- K $ -0-
REPAYMENT OF INAEDIEANESS 1vuvvvrnroeieieeeci et eeeeeee s sessssesssssese s s s ses s sssesassbss st ersseesssssss s sensseersens Fs$-0- g s$_~0-
WOTKING CAPILAL ....vveniecirereenciesseisnsesseste s seaseseissssae e ssessssesassanss st sesesssssastsnssaseceasssesessssenntonssesss sunssnssnens ®s$-0- K$_-0-
Other (specify): Mortgage Funding X $-0- K)$.18,169,750
Refinance/retire outstanding notes ... X$=0- X$_6,500,000
COMIMI TOTIS oueiveeiieiiret e ve et et et e s e s esaatase st sesbra s e batsseseesesesarasasssassssesesesansrsssssenssastrsasnsensines 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. 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) ' Sigpatur
DESERT FUNDING, IKC. wm

Date

2-24-0 3

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

Intentional misstatements or omisslions of fact constitute federal criminal violation

s. (See 18 U.S.C. 1001.)
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