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Name of Offering  ( Dcheckdf this is an amendment and name has changed, and indicate change.)
1000 Gutenberg Drive in Kennesaw, Georgia

Filing Under (Check box(es) that apply):

[] Rule 504 ] Rule 505 [X] Rule 506 [ ] Section 4(6) [] ULOE

Type of Filing: New Filing [_] Amendment

' A.BASICIDENTIFICATIONDATA =

8T

1. Enter the information requested about the issuer

03034621

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

Mac Kennesaw Partners, L.P.

Address of Executive Offices (Number and Street, City, State, Zip: Code)
10100 North Central Expressway, Suite 200, Dallas, Texas 75231

Telephone Number (Including Area Code)
(214) 932-3100

Address of Principal Business Operations

Telephone Number (Including Area Code)

(Number and Street, City, State, Zip Code)
(if different from Executive Offices) :

Brief Description of Business

Ownership of undivided tenant-in-common interests in real estate located at 1000 Gutenberg Drive in Kennesaw, Georgia

PROCESSED

OCT 077 2003

HNANCMhl‘;

Type of Business Organization
corporation

D business trust

other (please specify):

tenant-in-common interests ‘ r
L

[] timited partnership, already formed
D limited partnership, to be formed

Month

Year
Actual or Estimated Date of Incorporation or Organization: D Actual D Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) (:Ij

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 afier 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
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 avallable state exemptlon unless such exemption is predicated on the
filing of a federal notice.

DAremno wiha raennnAd in the collection of information contained in this form are not
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| ABASICIDENTIFICATIONDATA |

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, 0% or more of a class of equity securities of the issuer.

e Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ~ [] Promoter  [7] Beneficial Owner  [T] Executive Officer [ ] Director  [X] General and/or
Managing Partner
Mac Kennesaw Partners GP, L.L.C.

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

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
Macfarlan Real Estate Services, L.P.

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

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
Macfarlan Real Estate Investment Management, L.P.

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

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
Macfarlan, Dean

Full Name (Last name first, if individual)
10100 North Central Expressway, Suite 200, Dallas, Texas 75231

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

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

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

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
Waggoner, Keith

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

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

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

Full Name (Last name first, if individual)

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

(TT<e hlank sheet. or conv and use additional conies of this sheet as necessarv}



B INFORMATION ABOUT OF!

Yes ) Nof

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......cccccceeenn. D X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........cooccoiviiiiricee $100,000.00
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNTL? ....oooiviiiieiiiiiiierr et ean st e rea e e saee e X 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)

Raitz, Ron

Business or Residence Address (Number and Street, City, State, Zip Code)
3827 ROSWELL RD. #200D, MARIETTA, GA 30062

Name of Associated Broker or Dealer

Omni Brokerage

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

(Check "All States" or check iINdIVIAUAL STALES) c..eevreuieiiiiiieiee et e et esesteeseeesee e e b san e e es e et e betee e ens [ ] All States

[col [ct] [mE] [bDc] T[] [&4 [] [m]
[ta] [mE] [mp] [ma] [m] [wy]
(][] (3] [oa] [ox] [or] [ra]
tur] [vr] [va] [wv]  [wi] [wy] ([PR]
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Full Name (Last name first, if individual)

Taylor, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
1932 EMERSON AVENUE,SUITE 2 MINNEAPOLIS, MN 55403

Name of Associated Broker or Dealer

Berthel, Fisher & Company Financial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
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Full Name (Last name first, if individual)

Bluestein, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
2953 E. HIGHLAND DRIVE, HIGHLAND, MI 48356

Name of Associated Broker or Dealer

Questar Capital Corp.

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

(Check "All States" or check individual STATES) ......vveiiieiiiiiiiiie it rarrt e e e s sese e emetvbaeaaeeeeeaeanenanens D All States

[ak] [az] [a&] [ca] [co] [cr] [DE] [oc]
[xs] [xv] [ta] |[Me] [mD]. [MA]
[ND ]
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AL
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



. B.INFORMATION ABOUT OFFERING |

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........ccc........ ES %)
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? .......ccoceoeiveiiiiiiiecniii e, $50,000.00
Yes No
3. Does the offering permit joint ownership of a single Unit? ....ccccoiiiiiiiiiiiiii e e EI X

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.
[fa 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)

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

477 PACIFIC AVE., 2ND FLOOR, SAN FRANCISCO, CA 94133
Name of Associated Broker or Dealer

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

(Check "All States" or check individual StAteS) ....c.coeiiiiiiiiiiiie ettt ee e bbbt e s rebeeete e e s e s ransbeeeee s D All States

A ® @ ® & @ 0 E B [ 6 @ 5]
] ™ @™ © [ @& bE o & M 68 68 G
) el W 6 W ™ & M ) o o8 [ A
M [ 0 60 A Al & o W E

Full Name (Last name first, if individual)

Walsh, James

Business or Residence Address (Number and Street, City, State, Zip Code)
1869 W LITTLETON BLVD, LITTLETON, CO 80120

Name of Associated Broker or Dealer

MCL Financial Group

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INAIVIAUAL STALES) ...ovvvieiiviiiieiieeieeiiree e irsereseieseaeeesveseasesreiaesetssessreearsaesenesertessenas [] All States
AL [aK] AZ AR & CcO CT [DE] [Dc] [FL] [Ga] [H] [ID]

L) [n) [ma]  [ks] [ky] [1a] [ME] [MD].  [mA] [Mi]
mr]  [e] [ [E] [w] [w] ] [ne] [no) [od]  [ok] [or] [Pa]
(] [sc] [so] [ [x] o] o Gal e &

Full Name (Last name first, if individual)

Bill Restivo

Business or Residence Address (Number and Street, City, State, Zip Code)
1415 E. 17TH ST, #220, SANTA ANA, CA 92705

Name of Associated Broker or Dealer

Harrison Douglas

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

(Check "All States" or check individUual SALES) ....cuiveeiiiiiiieciiteeictieececaeeere e et beeesrereeesesseeeeaerennaeaeaesneeeassasaeenss D All States

[FL] [ca] [m] [1d]

(M} [wvN] [ms]  [mO]
ne] [Np]  [od]

[wv]

(wi] [wy] [PR]
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...........cccveeeee.
Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? .........ccooiiiiviiiiiiiiiiini,

3. Does the offering permit joint ownership of @ Single UNit? ......ccccoiiiiiiiiiii e e s e e e senenre e

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. I[f 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.

Yes No

0 X

$50,000.00
Yes No

O X

Full Name (Last name first, if individual)
Smith, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)
1971 NORTH STATE ST., PROVO, UT 84604

Name of Associated Broker or Dealer
Omni Brokerage

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

(Check "Al] States" or check INdivIiAUal STALES) ...ecevriiiiiiiiiiiiiir ettt et e e st sm et ee e s eae e eeaa e neaines

. D All States

(ac] ([ak] [az] [ar] [c] [co] [cr] [BE] [oc] [F] [ca] [E] [D]
MM D & M A E D A G N
] el ] [Fa (&) [ o] o] [oa] [ox] [or] [PA]
(rr] [sc] [so] [ [x] f[ur] [vr] [va]l [wa] [wv] [w] [wy] [PR]

Full Name (Last name first, if individual)

Mccrea, Peter

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

41 GROVE ST., NEW CANAAN, CT 06840

Name of Associated Broker or Dealer

Omni Brokerage

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check INAiVIAUATE STAES) ..uuvinuiiiiiiiici et es e e s s et erreeorenreeerae s s e s s aseeeeaeeeaeanen D All States
[aL] [ak] [az] [ar] [ca] [co] [cr] [DE] [pc] [ri] [ea] [mE] []
(L] [] [m] [x] [xy] [1a] [ME] [mo] [ma] [wf [a] [ms] [mo]
(vt} [ne] [nw] [A] [w] [w] [vy] [ne]l  [ap]  [od]  [ok] [or] [Pa]

L

[RI |

sc] [so] [m] [x] f[ur] [v1] f[va] [wa] [wv] [w]

[wy] [PRr]

Full Name (Last name first, if individual)
Upton, Mike

Business or Residence Address (Number and Street, City, State, Zip Code)
1869 W LITTLETON BLVD, LITTLETON, CO 80120

Name of Associated Broker or Dealer
MCL Financial Group

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

(Check "All States” or check INAIVIAUAL STALES) ..vuuuuiiiii e teerar e s se s e esceneneacraaenreranane

[] All States

[aL] [ak] [az] [ar] [c] ([co] fer] [opE] ([bc] [FL] [GA]
(] [] [a] (xy] [a] [Mg] [mp] [ma] [mM] [my]

L [D]
[ms]  [mo]

mr] [xe] [w] [ [w] [ [y] el o] (o] [oK]

[OrR] [PA]

(r] [sc] f{so} (] (x] [&] (vr] [va] [wa] [wv] [w]

[wy] [PR]

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



3.

4.

| C OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 boxD 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
DIEDL .ttt et a ey g e et ba e et etmr et eaara e et ere s eannes $ $
EQUILY .oeeeeiiriireeteteeintestesae e e seseetssaesesatesesesaesesteesasansentstessansenessensansenesensanenaeasesaeananaeanentesensannraeessasens 3 3
(] Common [T] Preferred
Convertible Securities (inCluding WaITANIS) ......covuiceiimiivrieinictie s s st sssesess et ssseenns $ 3
PArNErShIP INIETESTS ...cvevvveieiirirreriesiireetcssse e re b e sesbesesrses s sasseseses e beseses et st stns e sessesessesenessessnnann $ $
Other (Specify tenant-in-common interests j........ i $ 580000000 $  4,015384.00
TOLAL .ttt ettt bt e e R bR e e s et e e enn e s et ae R enaras $ _ 5,800,000.00 §  4,015,384.00
Answer also in Appendix, Column 3, if filing under ULOE.
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
ACCIEAIEd INVESLOTS .1vviiiit ettt ettt sa e ras st s st n s sassae e s ne 19 § 4,015384.00
NON-ACCIEAIEd INVESLOLS ..ivuvreeririreeeiintesiecereeneerareestsee st e teeeeeresestesrresstaneesasstesensenessssranarinn $
Total (for filings under Rule 504 only) eenresisteeesiseeeseseeeierbteeeanteesannseteessrsranrarraeesarren 19 $ 4,015,384.00
Answer also in Appendix, Column 4, if filing under ULOE.
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 Dollar Amount
Type of Offering Security Sold
RULE 505 oottt ettt sa et e e e reesse e ebe s sae et s ens e esseenbessbaasseesnearesenseeane S $
Regulation A .............. ......................... $
RUIE S04 oottt et rtt e e a e e s ia s e remn e et e e s ava s e e e et nae e s e ressan e ser e naesseeneea nrens 3
TO AT oot s [ $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts refating 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.
Transfer AZEnt's FEES .......ocoiiiiiiii ittt e s
Printing and Engraving CoOStS ..ottt ettt st ra e e sr e s et n e s e e e st e e an s nsee e e X s 2,500.00
LLEEAL FEES ...oeveeeee oot teteetea e eeee et ev st et e st asa s st e s s ae s s et se et n e sa st b et sae s be s e ee ettt resanebesrnace e enebees X 3 40,000.00
ACCOUNTINE FEES .veniii ittt e st e es st es e e eansnns O s
ENZINEETING FEES w....cuoimiiiiteiitce ettt et ottt sa et s s s b s et anee e O s
Sales Commissions (specify finders' fees SEParately) ...ceiurcrirererriieereierirer e sreeeereeirreere s eeraaneerenens $ 493,000.00
Other Expenses (identify) miscellaneous selling DG ¢ 39,190.00
TOEL 1.oceeecereeceeeteesiveeeese s eee e sees s e ss s bas s eraesaesessesee s e anes e essns e e s tes e te e e e st ens st ee st s ene st en s XK s 574,690.00



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 to the issuer.” .........cocooieens

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. 1f 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.

Salaries and fees .....cccoovvveeeiniiieiinnn s

Purchase of real estate .......................

Payments to

$ 5,225,310.00

Purchase, rental or leasing and instaltlation of machinery

and eqUIPMENt .ooooeiiiiiiiiieiice e

Construction or leasing of plant buildings and facilities ...........ccoomeereiiiiine i, D $

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)
Repayment of indebtedness

Working capital ......ccocveirienincinncnn

Other (specify):

Cosing costs for individual purchaser closings

Officers,
Directors, & Payments to
A ffiliates Others
........................................................................................... E $  232,000.00 3 200,000.00
.......................................................................................... X s_4,635,00000 []$
........................................................................................... ES 1s
s
........................................................................................................ s s
......................................................................................................... s s
.......................................................................................... s $  100,000.00
s []s
..... Os $ 58,310.00
ES 4,867,000.00 $  358,310.00

$  5,225310.00

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)

Mac Kennesaw Partners, L.P.

atu Date
September 23, 2003

Name of Signer (Print or Type)

John L. Jenkins

Wof S&éer (Print or Type)

President, Mac Kennesaw Partners GP, L.L.C., General Partner

ATTENTION

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



