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FORMD OMB APPROVAL
UNITED STATES OMB Number:............ 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires:...c....c....... May 31, 2005
Washington, D.C. 20549 Estimated average burden
FORM D hours per response............... 16.00

SECTION 4(6), AND/OR D ATE RECEIVIED

030 UNIFORM LIMITED OFFERING EXEMPTION , |
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
King of Prussia Investors, LP

Filing Under (Check box(es) that apply): [ ] Rule 504  [_] Rule 505 Rule 506 [] Section4(6) [] ULOE

T S

Type of Filing: New Filing [] Amendment
' i : A. BASIC IDENTIFICATION DATA -

1. Enter the information requested about the issuer
Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
King of Prussia Investors, LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
315 Willowbrook Lane, West Chester, PA 19382 610-436-6100
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Includmg Area Code)
(if different from Executive Offices)
Brief Description of Business /\
The issuer is engaged in the business of owning and operating commercial real estate properties. I \\/v

»"\; V F’\A"\

°§V G

Type of Business Organization / \\
7] corporation limited partnership, already formed ofher (please spec1fy) m?
7] business trust [ limited partnership, to be formed %\ B@@CESSED

Month  Year d \\ A
Actual or Estimated Date of Incorporation or Organization: 03 2003 X Actual [] Estimated \ ///JUN ]_ 3 20[]3
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: PA

CN for Canada; FN for other foreign jurisdiction) THOMSON

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 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 (3) 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
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 unless such
exemption is predicated on the filing of a federal notice.

Persons who are to respond to the collection of information contained in this form

are not required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02) 10f8
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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 partnership issuers; and

»  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

King of Prussia General Partner, LLc®

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

315 Willowbrook Lane, West Chester, PA 19382

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ | Executive Officer [] Director ] General and/or Managing Partner

Full Name (Last name first, if individual)

Chester County Fund, Inc.?

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

315 Willowbrook Lane, West Chester, PA 19382

Check Box(es) that Apply: ) Promoter [ | Beneficial Owner [_] Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Goebert, Fred®®

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

315 Willowbrook Lane, West Chester, PA 19382

Check Box(es) that Apply: J Promoter || Beneficial Owner [ | Executive Officer { | Director L] General and/or Managing Partner

Full Name (Last name first, if individual)

Goebert, Donald®®

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

315 Willowbrook Lane, West Chester, PA 19382

Check Box(es) that Apply: [JPromoter [ | Beneficial Owner || Executive Officer | ] Director LI General and/or Managing Partner

Full Name (Last name first, if individual)

Reading, James G®

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

315 Willowbrook Lane, West Chester, PA 19382

Check Box(es) that Apply: [J Promoter || Beneficial Owner | ] Executive Officer |_} Director LI General and/or Managing Partner

Full Name (Last name first, if individual)

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

(1)  General Partner of the issuer.

(2) Member of King of Prussia General Partner, LLC.
(3) Manager of King of Prussia General Partner, LLC.
(4)  Principal owner of Chester County Fund, Inc.

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccoceveveviervvevcceiiirir e Yes [(No

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

2. What is the minimum investment that will be accepted from any INAIVIAUAL? ....ccooveviiiiiiiiir sttt ees e rees 3

25,000

3. Does the offering permit joint ownership 0f @ SINGIE UNILT....coviveriereioireicer ettt eb st s et asastesese e sbaseseraenien Yes [JNo

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)

Name of Associated Broker or Dealer

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

(Check “All States” or check indivIdUAl STAES) ....ccivviriririreceircire et e bttt ss ettt b b beneseesenenenas (] All States
Oy 0Okl Orfazr OmrRl Ofcal Orcoy et OmE] O O OcA] Own COOp]
Om Omg Opral OS] OKyl Odral O™e] OOmbl OmmA] Oy O[N] OS] [ [M0)
Omn OmWer Omwve OwNH O OwM ONy) OWNCG ol OfroH O{0K] O[OR]  O{pA]
Omryg  Oscp Ospl Oy Omrxy Odwm vty Oval Owal Owvl Owg Ofwy]l CJ[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 INAIVIAUAL SLALES).....crve.ivivieiveerirtsiersireesinaeses e s s s bbb s essbs s sae s sans s e sebsesasse st ensssesansesanbenassnes O All States
Orall Ofakl Ofaz; Orar] Ofcar Ojfcol Orcty OmEl Omoc Oy Oreal Omn  Opo)
Om Omg 0Opar OKsy Oyl Ora] Owmel Ompp Oma) O™ OwN) Oms) O Mo)
Omr Omel Omve OwNH Omp OmwM] Oyl ONCG Owrbyl R O[Okl O©OR]  [{PA]
Ory  [Oscr Ofspy Ny Orrxy Own Owvrr Owval Owal Owvy Owg o Owyy] O[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)..........c.eiririrriireeetir ettt a e e et [0 All States
O Orakl Ofaz] Ofar] Ofrcal] Orcol Ofctr OfmE} Ofpc OfrFL  Oeal Omyg  O0pD)
Omy 0Omg Opal Oks) OKyl 0Oral OME] Ombl Al O Oy Oms) O[MO]
OmT OWe] Owvly OmwH O OwM Oyl O bl OoH K] O©R] [O(pA)
Org  [Oscr Ospy OmNy Orrxy Oty Opvre Oval Owal Omwvy Owng O(wyy O[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

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
Proceeds t0 the ISSUET.™ ....iiiiiiiieiecriiiiiii e e et

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 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.

$ 2,215,250

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAlAriEs ANA EES ...oveieeiiiieiieiei ettt e b b s s Rese e s r b e r e Os 0 s 0
PUTChASE OF TEAL ESLALE. ....vvvvvivsevsssieeeeeeseeeseese e et seenssnssss et ve bbb s anse s s sensass st eneaessenseersssessraas s 0 $ 2.215.250
Purchase, rental or leasing and installation of machinery and equipment........c..ccoencenrcernnencenne. Os 0 Os 0
Construction or leasing of plant buildings and facilities .......c..coecccermmiriinnins e O s 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 issuer pursuant to a merger) .........c.cccoccocu. Os $
Repayment 0f indebLedNEss ...........ocuiiieeeieeeeuiiiieeeeesee e et ses e e st sse st essi st eesasssanseseens O s $
WOTKINE CAPILAL «....oecvvevrececvaia et ss e e rsmes s ste e st e s s st s 5605t es st Os 0 $
Other (specify):
................ Os 0o Os 0
COMUIINS TOLALS 1v.vveveveereeccermenssssnaeeasessseesssss e seessssessss s asis s ses ettt Os 0 [Js_-_2215250
Total Payments Listed (column totals added) s 2215250

D. 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
-
King of Prussia Investors, LP ;

Date

A

Name of Signer (Print or Type) Title of Signer (Print or Type)

Fred Goebert

Manager of King of Prussia General Partner, LLP, the general partner

ATTENTION

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

Intentional misstatements or omissions of fact constitute federal criminal violations.
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