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DATE RECEIVED

Name of Offering  ( check if this is an amendment and name has changed, and indicate change.)
Marshall Michigan Arby’s Restaurant Co-Tenancy 7 (@\6 ‘
Filing Under (Check box(es) that apply): Rule 504 Rule 505 XRule 506 Section 4(6) ULOE
Type of filing: ENew Filing Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer  (check if this is an amendment and name has changed, and indicate change.)
AEI Real Estate Fund XV Limited Partnership
Address of Executiyé Offices (Number and Street, City, State, Zip Code) Teiephone Number (Includmg Area. Code)

30 East 7th Street, Suite 1300, St. Paul, MN 55101 (651) 227-7333 -

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 ' - H
The sale of co-tenancy interests in real property |dentlﬁed as Marshall Mlchlgan Arby’s Restaurant Co-Tenancy . QCESSED

Type of Business Organization
yforporanon & ) limited partnership, already formed | Nﬂ/ F 20@%1
business trust limited partnership, to be formed , (g other (please spec1fy) Co Tenancy THO,& WSO g
S - | FUNM,\,AN
"Month Year
Actual or Estimated Date of Incorporation or Organization: N/A Actual ~ Estimated (Not Applicablé)
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: I
CN for Canada; FN for other foreign jurisdiction) N/A
GENERAL ]NSTRUCTIONS e e .
Federal: ) T ek

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulanon D or Section 4(6). 17 CFR 230.501 et seq.
or 15 U.8.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 (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 unless such exemption is predicated on the
filing of a federal notice,




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 parmers 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)
AEI Real Estate Fund XV Limited Partnership

Business or Residence Address  (Number and Street, City, State, Zip Code)
30 East 7th Street, Suite 1300, St. Paul, MN 55101

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

Full Name (Last name first, if individual)
AEI Fund Management 86-A, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
30 East 7th Street, Sulte 1300 St. Paul, MN 55101

v e £

Check Box{es) that Apply: : Promqter . . Bencﬁcia\ Owner BExecutive Officer & Director General Pariner -

Full Name  (Last name first, 1f 1nd1v1dual) i i ;

Johnson, Robert P. !

Business or Resmlcnce Address  (Number and Street, City, State, Zip Code) S N A S TN P
30 East 7th Street, Suite 1300, St. Paul, MN 55101 ‘ Tt T e e R e s T N
Check Box(es) that Apply: . Promoter B Benéﬁcial Owner - Executive Officer . Director.’v-: 12t -General and/or-

Managing Partner
Full Name - (Last name first, if individual) i

Keene, Patrick

Business or Residence Address  (Number and Street, City, State, Zip Code)
30 East 7th Street, Suite 1300, St. Paul, MN 55101

Check Box(es) that Apply: Promoter . Beneficial Owner . Executive Officer ..Director: =+ tv ¢ ‘Gengral and/or ;- - -
i 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 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

FullName (Last name first, if individual)

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

Full Name  (Last name first, if individual)




B. INFORMATION ABOUT OFFERING

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

2. What is the minimum investment that will be accepted from any individual?.........occcoviiiin s
3. Does the offering permit joint ownership of 8 SINGIE URIT c...vvr v rssssesansssasssossssons e ssses

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. 1f 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. 1f 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.

$.5.000

Yes No

Full Name (Last name first, if individual)
“Distribution is through NASD member firms. See Attached Exhibit A.”

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

Name of Associated Broker or Dealer

States in thch Person Listed Has Sohclted or Intcnds to Solicit Purchasers » o
" (Check "All States” or check individual SHALES) 1ot s eteentoenerantesesnrarenas s
“[AL] - (AK]  [AZ] " [AR] (CA]  [CO]" ICT] [PE] [DC] jj 1 [GA]
L) [IN] - [IA] [KS] (KY]  [LA] (ME]  [MD] [MA] . ;

[MT]: [NE] | [NV]- -[NH] - [NI] - [NM] [NY] [NC] [ND]
(Rt} [SC] [SD] [TN] [TX] (ury (VT [VA] . [WA]-

L. JEIAI States i S
[HI] - BN

1.

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS :
Emer the aggregate offering price of securmes included in this offering and the total amount P

already sold. Enter "0" if answer is "none” or "zero.” Ifthe transaction is-an-exchange offering, m-;" o Gt L
check this box X and indicate in the columns below the amounts of the securities offered for Sh
exchange and already exchanged. w - et
o oL Aggregate Amount Already -
Type of Security : Offering Price Sold
$ 5
v :'.‘l $ 5 $ .- et
Convertible Securities (including WAITANS) ......evvicriiiiniin sttt et s emenes 3 3
PartNerShip INETESIS ...ovvvveeiiiseeisreessesis s sesssessesrasessssessebassseas 14 st bbb ess e sen s stmssasebesesnane st sessnen $ $
Other (Specify Co-Tenancy interests in real property ) RPN $.652.000 $
TOWL oo ssns st e S o $652,000 $
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
ACCTEUIEA INMVESIOTS 1.vvuercrusietcseerinieeserese st s asbe e b sessassse s b s s b s e bbb st b bbb set bbb r b se bt st $
Non-accredited Investors.......evevcenn.. e s et Rt $
Total (for filings under RULE 504 ONIY) .ovcvveeneeerreeriasiieninssimiis s ssessasess $

Answer also in Appendix, Column 4, if filing under ULOE.




3. If this filing is for an offering under Rule 504 or 5085, 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 cvcnrcnneens bt bR enche bbb e bR e RS E e eR R8s RS A R R R e bt et n st neesceanee s s S
REGUIALION A ouciiriertiretisemmiscrcsens it st bbb b s s AR b et bbb asboc e sne s esene 3
RUIE 504 ettt ettt en e s s s R e e bbbt s b e $
TOLAL 1ot e R SRRk ettt bkt beR e es 3
4. a. Fumish 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 issuer. 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.
TIANSTET AGENES FEES 1vucueviiirrieiieines srariresetiressisesssessserssenaseasbrese e bees s s s s st s sassses sessnesbebssassnnas e $ 0
Printing and ENGraving COSS ......ooiiiimiiiimoi i stes st tsstss st seessessessesas s sasssssssessissssassesesonssassnsesssess $ 100
LEBAL FEES ... vvevriinicririeriiiens et ses s iras et e bbb ser s s e b e RS e et bt R Rt st E et b b 3 500
ACCOUNTING FEES .ottt s de et tat et b s s ssaase e e eae et se e bt s et e b et assss s sevas b enassesasnesernasanasisesanes annin -5 100
Engineering FEes vt sty R e a0 S § 0
Sales Commnssmns (specnfy finders' fees separately) 08 ‘
OtﬁérExpenées.-(idéntify)' ..... PR RO e e rerrsseeiesirns ....................... UNPREN S IPRE S g
Ol s e . S___ 33300

C OFFERING PRICE NUMBER OF INVESTORS EXPENSESANDUSE OF PROCEEDS R S L) T ¥

b . Enter.the difference between the aggregate offering price given in response Lo Part C - Question 1 and total .
expenses fumshed ii response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the
ISSUET." L.t ie et tet ettt sttt et e eae e sa s e b ke e s ea £t e renR R R R Rk R e R 4Rt h e st b et p b be e bn b es e bt

S_ 618,700

.............................................................................................................................................................................. $
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
. Tesponse to Pa.rt C- Questlon 4.b. above - o
- " Payments to
Officers,
Directors, & Payments to
Affiliates Others
S21AMES ANA FEES c.rvrirviiiircce et e s e b et e e b e $ $
PUrchase Of FEA1 ESALE .......cvceurivrrsssrrse e ccsnee s seaeranes et s e semses e sensesess e b et bsecnnessssansins $ $
Purchase, rental or leasing and installation of machinery and equipment ........cccooocociinnmnnninnncn $ $
Construction or leasing of plant buildings and facilities........c.occcnnmmniniie e $ $
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
JSSUET PUISUANT 10 @ TETEET)..cuvueruerreissisisesseemsscorscsisinnminsstsesessssessssstsensssssesssssssesassencanesuaarsnsasesssorasses $ $
Repayment Of iNAEDLEANESS .. .ccecvreer st crcirrnseesere s sebes st eese s sser et seaesessenmsessensstsintaesen $ $
WOTKING CAPILAL ...cuicrriiarornreerrrieetseesssesietescecacersesnssennsrsssenssstsssessssssess seesssasseessasassessssnssssesassesesiasess $ $
Other (specify): Payment for Purchase of Real Estate v $____618.700 $
Column TOOIS vcvevervniesiirerneren e isenesriens . e $ 5

Total Payments Listed (column totals added)

$__618.700

32600 ...z




. 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.

Date

Issuer (Print or Type) Signatdre
AEI Real Estate Fund XV Limited Partnership ’\fm
\ P o ST

Name of Signer (Print or Type)

U‘L{-OL\/

AEI Real Estate Fund XV Limited Partnership, a Title of Signer (Print or Type) Authorized Signatory

Delaware limited partnership
By: AEI Fund Management 86-A, Inc., its corporate general partner
By: Rona Newtson, Authorized Signatory for Robert P. N‘Iohnson, its President

ATTENTION

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

e




E. STATE SIGNATURE
1. lsany party descnbcd in 17 CRF 230.252(c), (d), (e} or (f) presently subject to any of the disqualification provisions Yes No
OF SUCH FUIET .o ettt sae et aas s bbb e seee e e b et et e b e et se s ekebes e st saas e s bat ae e eas e herasseeseanrtsasessnenp b b st aeass &
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17

CFR 239.500) ai—sueh—t»mes—as—;eqa*ed—by—s«ta&e—law

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date
AEI Real Estate Fund XV Limited Partnership

Name of Signer (Print or Type) Title of Signer (Print or Type) Authorized Signatory
AEI Real Estate Fund XV Limited Partnership, o

A Delaware limited partnership ‘ A B VS SO
By: AEI Fund Management 86-A, Inc., its corporate general partner L S
By: Rona Newtson, Authorized Signatory for Robert P. Johnson, its President SRR L .

Instructlon. S

Print the name and tltle of the sngnmg representative under his sngnature for the state portion of this form. One copy of every notice on Form-
D must be manually signed. Any copies not manually signed must be photocopies of the manua]ly sngned copy or bear typed or:printed-.
SIgnatu res.. . o : .




Exhibit “A”
Dated November 4, 2004

Following are broker-dealers who have executed selling agreemehts at this time:
None
~

Following are associated persons who have been paid or will be paid or given, directly or indirectly, any
commission or similar remuneration for the solicitation of purchasers in connection with sales of securities
in this offering:

None




RECORD OF WRITTEN ACTION BY CONSENT
.OF MAJORITY SHAREHOLDER AND DIRECTOR
OF
AEI FUND MANAGEMENT 86-A, INC.

'THE UNDERSIGNED, being the majority Shareholder and all the members of the Board
of Directors of AEI Fund Management 86-A, Inc., a corporation duly organized and existing
under the laws of the State of Minnesota, hereinafter referred to as the "Corporation", hereby
consent to the taking of the folIowing actions without the formality of a meeting pursuant to
Minnesota Statutes Section 302A.441 and 302A.239, and hereby waive any notice required to be

given in connection therewith, and - ‘hereby unanimously adopt by written action: the followmg_ :

corporate resolutions:

' NOW, THEREFORE, BE IT RESOLVED, as of this date, and until further'ndtice, ithat. 1.0 1255 - -
- Rona L. Newtson, Investment Compliance Manager, is hercby.adthorized to.execute allseling! . e
agreement documents with NASD broker-dealers and all Regulation D filings;cboth initial:and::; +ii

amended, with the Securities and Exchange Commission and State Securities: Regulators,-on <ol

behalf of the Corporat1on AR

IN WITNESS WHEREQF, the under51gned Director has evidenced his approval of the .

- above as of the 30th day of April, 2004.

. Johnson, Director’



