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Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 1o file the appropriate
fedural notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

ATTENTION

Potential persons who are to respond to the cotlection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

UNITED STATES -
OMB APPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION e g
ol < sgs Number: 3238
Washingtou, D.C. 20549 Expircs: May 31, 2005
Estimated average burden i
FORM D hours per reSponse......o..oovocovcvieeniens | |

NOTICE OF SALE OF SECIRITIES

PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR 1 -
UNIFORM LIMITED OFFERING EXEMPTION Prefix | Seria A
DATE RECEIVED N
) A &
Name or Offering ([ check if this is an amendment and name has changed. und indicate change.) %’\ RECEIVE Q%}
Velocity .Alliance Fund, LLC — Unsecured Promissory Notes : ] 470
Filing Un.Jer {Check box(cs) that apply): [ Rule 504 [ Rule 503 X Rule 500 (1 Section 4(6) ULOE A Il 6 2005
Tvpe of Frung: [ New Filing ] Amendment Py . FF
e N
A. BASIC IDENTIFICATION DATA Ud SIS .
[. Enter the information rcquested about the issucr: N - %4&‘1 g
Name of Issuer:  ([J check if this is an amendment and name has changed. and indicate change.) FES U 2@@5 q \//
Velocity Alliance Fund, LLC :
Address of Exccutive Offices (Numbcr and Strect. City, State, Zip Code) Tclcpho:fdﬂ@m{%wdmg Arca Code)N/
150 N. Santa Anita Avenue, Suite 300, Arcadia, California 91006 {866) SNMNQQ A
Address of Principal Business Operations (Number and Strect. City, State, Zip Codc) Telephone Number( ding Arca Code)
(if differen: from Exccutive Offices) same as above

Bricf Des.-iption of Business: Real Estate Investment

Type of Busincss Organization

3 corporation O limited partnership, alrcady formed & other (pleasc specify): Limited Liability Company

[ business trust [ limited partnership. to be formed _
nth

Mol Year
Actual or Lstimated Date of Incorporation or Qrganization: Fﬂ ] 1 ] : OLZ l K Actual [T Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Scrvice abbreviation for State:

CN for Canada: FN for othcr foreign jurisdiction) bl E 05004981
GENERAL INSTRUCTIONS : g

Federal:

Who Atust Fie: AN issuets making an offering of sceurities i reliance on an exermpior under Regutation D or Scetion #(0) 17 CFR 230.507 et seq.or 13 US.CL77006),
Whea to £:02: A natice must be filed no later than 15 days after the first sale of securities n the offering. A notice is deemed filed with the US. Secunties and Eixchange
Commissicr. (SEC) on the earlier of the date it is received by the SEC at the address given below or, i7 received at that address afler the date on which it is due, on the daw it
was mailec 1y the United States registered or certified mail to that address.

Where 1o Frle: U.S. Seeuritics and Exchange Commission, 450 Fifth Street, NoW., Washington D.C. 20540

Copies Required: Five (5) Copies of this notice must be filed with the SEC, one of which must be manualiy signed. Any copies not manually signed must be photocopies
of the man.ally signed copy or bear typed or printed signatures,

Informaiio Reguired: A new filing must contain all information requested. Amendients need only report the name of the issuer and oltering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and 13, Part £ and the Appendix need not be filed with the
SEC.

Filing F'ee “Ihere is no federal filing fee.

Srare: This notice shall be used to indicate reliance on the Unitorm Limited Offering | xemiption (CLOL) for sales of securities in those states that have adopted ULOT and
that have aJapted this form. Issuers relying on ULOFE must file a separate notice with the Sccuntics Administrator i cach state where sales are to be, or have been mude. If
a state requires Lhe payment of' a lee as a precondition to the claim for the exemplian, a tee in the proper amoeunt shall accompany this form. This notice shail be (Tied e
appropriate states in aceordance with state law. The Appendix to the notice constitutes u part of this natice and must be completed.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Ezch promoter of the issucr, if the issuer has been organized within the past five vears:

e Euch beneficial owner having the power to vote or dispose, or direct the vole or disposition of. 10% or more of a class of cquity

searitics of the issucr;

e Euch exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issucrs: and

e Each general and managing partner of partnership issuers.

[
I Check Boxies: that Apply & Promuoter O Beneficial Owner 3 Exective Ofticer

{3 Director

R General and’or Munaging Partner

Full Namc ({.ast name first, if individual)
Velocity Investment Group

Business or Kesidence Address (Number and Street, City, State, Zip Code)
150 N. Santa Anita Avenue, Suite 300, Arcadia, California 91006

Check Box(es: that Apply O Promoter O Beneficial Owner B Iixecutive Otficer

&3 Director

{0 General and’or Managing Partner
ging

Full Name (1.ast name first, if individual)
Wang, Michael Yin-Nan

Busincss or Kesidence Address (Numbcr and Strect, City, State, Zip Code)
150 N. Santa Anita Avenue, Suite 300, Arcadia, California 91006

Check Box{ex that Apply O Promoter O3 Beneficial Owner B Exceuwtive Officer

O Director

O General and’or Managing Partner

Full Name ([.ast namc first, if individual)
Huang, James

Business or Kesidence Address {Numbecr and Street, City, State, Zip Code)
150 N. Santa Anita Avenue, Suite 300, Arcadia, California 91006

Check Box(er. that Apply O Promoter O Beneficial Owner 8 Exccutive Officer

0 Dircetor

O General andfor Managing Partner

Full Name (1 ast name first, if individual)
Ting, Steven

Business or Residence Address (Number and Street, City, State, Zip Code)
150 N. Santa Anita Avenue, Suite 300, Arcadia, California 91006

Check Box(es - that Apply 0 Promoter O Beneficial Owner B Exceutive Officer

O Director

{3 General andfor Managing Pariner

Full Name (! .ast name first, if individual)
Yu, Elvis

Business or Residence Address {Number and Street, City. State, Zip Cede}
150 N. Santa Anita Avenue, Suite 300, Arcadia, California 91006

2036732.1
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B. INFORMATION ABOLUT OFFERING

. Has the issuer sold, or docs the issuer intend to scll, to non-accredited invesiors in this offering? ..o

Answer also in Appendix, Column 2, if filing under ULOL

1)

What is the minimum investment that will be accepted from any individual "

3. Docs the offering permit joint OWNErShip 0T a4 SINGIC UMY ..ot i et e et

4. Enter the information requested for each person who has been or will be paid or given, directly or indircctly, any commission
or similur remuneration for solicitation of purchasers in connection with sules of secunities in the offering. [ a person to be
fisted 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 1o 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
[} =
$40,000*
Yes No
a [m]

Full Namc (1.ast 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 Al States™ oF check IAIVIAUAL SUBLES). ..ocoiioe oot e et e n et ettt et et s aenes et aeenenes

0O All States

{ AL} {AK] [AZ]) [AR] [CA) [ COj [CT] [ DE] [ DC) [{FL] [GA] { Hi] [ID]

[ 1 IN] [1A] [KS] KY] [LA]  [ME] IMD]  [MA] [M1] [MN] [ MS] [MO]

[MT] INE] [NV] [NH] NS [NM] INY] I NC) [ ND] [OH] { OK] [ OR] [PA ]
[RI] | 5C] {SD] [TN] [TX] [ut} {(v1 {VA]  [WA] [WV] (W [WY] [PR]

Full Name 1 Last samie fust, il individual)

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

Name of Associated Broker or Dealer

States in Wh.ch Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al States™ or cheek IndIvIAUAL SUQIES). oot ettt ra et ettt O All States

(AL]  [AK] (A7) [AR] [CA) [cO]  [CT]  [DF}  [DCl  [FL [GA] [H]  [ID]

[IL] " IN] [ 1A] [KS] [KY] [LA]  [ME] (MD]  [MA] [MI] [MN]  [MS] (MO]

[MT] NE] [NV] [NH] (NI [NM] {NY] [NC] [ND] {OH] (OK}  [OR] (PA]

[RI] . SC} [SD] [TN] [TX] [uT) [ VT) [ VA] [WA] [WV] [ Wi [WY] [PR]

Full Name (Last namc first, if individual)

Busingss or itcsidence Address (Number und Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

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

(Check Al States™ or Check INIVEAUAL STRICS). ©oooiiiii i ettt et eet e et e ettt eee e e e e en e 0 Ali States

[ AL] "AK] [AZ) [AR] [CA] [ CO} [Ccr { DE} [ DC} | FL} [ GA) [ HI [1D]

(1 . IN] [ 1A] {KS] [KY] {LA) [MLE] (MD] (MA) [ MI] {MN] [ MS] [MO]

[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC]  [ND] [OH] {OK]  [OR] (PA}
_[RI] [SC]1 [8D) [TN] (TX] [UT] V1) [VA]  [WA]  [WV] [WIL__ [WY]  [PR]

{Use blank sheet, or copy and usc additional copics of :his sheet, as necessary)

* Lesser anwunts may be accepted in the Manager's solc diserction.

20367328
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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” it 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.

Type of Security Aggregate Amount
Offeriny Price Already Sold
5 7,11 TP OO U OO PO TP T U PO T T U OO O O OSSO OO PO PP U PP RO OUOPRTOTRPPTPROTON $50,000,000 S
EQUIBY ot ettt ettt ekttt bt eb ek eae s et a b bttt et et ) )
O Common O Preferred
Convertible Securities (INelUdINg WarFANTS ). ..o vttt it e ettt ettt e e et a e e S
PArtNEISRID IMEIESES. ...c.cvirv i e e e et eb et e e i S
Other i Specify | PO UV $ S0
BBl o e e e ehe et ieeeee s e e e eeen iR e en e 550,000,000 S0
Answer also in Appendix, Column 3. if filing under ULOE.
2. Enter i1¢ number of accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicaie the number ol
persors who have purchascd sceurities and the aggregate doliar amount of their purchases on the total lines.
Enter 0" it answer is “none™ or "zero™.
Aguregate
Number Dollar Amount
Investors of Purchascs
o ACCTRUIE TAVESTORS ..o it e e s 0 S0
NON-ELETEAIC INVESIOTS .. co it ittt e ettt e e beber b e b bt s e s 0 S0
Tintal (for filings under Rule 504 0nly) ..o i S
Answer also 1n Appendix. Column 4, if filing under ULOE.
3. Ifthisiling is for an offering under Rule 504 or 505, enter the informatian requested for all securitics sold by
the issucr, to date, in offcrings of the tvpes indicated, in the twelve (12) months prior to the first saie of
sccurites in this offering. Classify securities by type listed in Part C - Question |
Type of Offering Tvpe of Dollar Amount
Security Sold
RUIE S5 et st e e S r e )
Regulation A S
RULE 37 ettt ettt e e et e eeeats esbneeteere e et tbese e e e S
ALttt ettt ettt ettt et are et et et ettt e eeae Sebteaeatietestaates aabereereeeneseaees S
4. Furnish a statement of all cxpenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating salely to organization expenses of the issuer. The information may be
given us subject to future contingencics. If the amount of an expenditure {s not known, furnish an estimate
and check the box to the left of the estimate.
TraNSEEE AONES FOBS ettt et S2 bttt e a bR g s
Printing and ERGTAVING COSLS «...cu.iimrrieriiireiemiins et ieriee e iees e esis | eettss s s s et s bt e e o s
LeEAL FOOS .o b e e O $73.000
ACCOUNTING FOES 111ttt ettt ettt st sa et i b et oot ieeas 22 at et saeadab e e b€ et eaes s st es b asesfan et en s a s
ENGIFCETING FEOS ..ottt ettt 4 oas b a1 et e b s e g s
Sales commissions (Specify finders™ fECs SEPAFAIEIN) . oov it e e o s
Other Cxpenses (identify) OO TPV SO PO PP UPO o s __
LS OO OO OO PO O P SO O E O PO USROS OIS UTOP PP PSP TORS B2 $0
20367321 SEC1972 (2-m140f 8



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 | and total $50,000,000
expense: furnished in response to Part C - Question 4.a. This difference is the “adjusted  gross proceeds to
the issuer.”

5. Indicate below the amount of the adjusted gross procecds to the issuer used or proposed 10 be used for each of
the purpoases shown. If the amount for any purpose is not known, furnish an cstimate 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
sct forth in response to Part C- Question 4.b above.

Payments to

Officers,
Dircctors. & Payments To

Affiliates Others
SAIAFIES AN J285 ettt eyt e e st e res s at S tE b s bt e s sy st set s o s S
PUTChase Of m2al CSIAIC ..ottt et e nte st ettt e g s $
Purchasc, rersal or leasing and installation of machinery and equipment.......... oo a s S
Constructior or leasing of plant buildings and facilities. ... . o s S
Acquisition 07 other business (including the value of securities involved in this offering that may be uscd n
exchange for the assets or sccuritics of another issucr pursuant 10 a merger) .. S S
Repayment ¢ indEDICAMESS .......ciriee et e abaeien bbb n e er e S $
Working capi-al [Real Estate INVESIMENE]......c..coooiiiiiiiiiii et creeienae s eeseseres e eaes et eeene s emines $50,000,000 S
OTIET {SPREITYY o s e e abeE b bR b s e b bbb A eb 10 e ean e 3 S

) 5
COlUMN TOtUS ceeo oot . $50,000.000 S
Total Payvments Listed {column 101als @dded) .....vovveviveiiviieeciieies et X 550,000,000

D. FEDERAL SIGNATURES

The issuer hus duly caused this notice to be signed by the undersigned duly uuthorized person. If this notice is filed under Rule 503, the following
signaturc corstitutes an undertaking by the issucr to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information {urnished by the issuer to any non-accredited investor pursuanl to p.xragraph {b)(2) of Rule 502.

lqsucr (Print vr Type)
Velocity Alliance Fund, LLC

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

Michael Yin-Nan Wang Praldent and Chief Execun\e thcer
—
! ATTENTION
1: Intentional misstatements or omissions of fact constitute federal criminal violations.
L (See 18 U.S.C. 1001.)

197229 50f 8
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E. STATE SIGNATURE

I.Isany perty described in 17 CFR 230.252(c). (d). (¢) or (f) presently subject to any of the disqualification provisions of such Yes go
rule? 0O

See Appendix, Column 5. for state responsc

(]

The un.dersigned issuer hercby undertakes to furnish to any state administrator of any state in which this notice is filed. a noticc on Form D (17
CER 224.500) at such timces as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offereex.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform limited
Offering Exemption (LULOE) of the state in which this notice is filed and understands that the issucr claiming the availability of this exemption
has the turden of establishing that these conditions have been satisfied.

The issuer hus read this notification and knows the contents to be true and has July caused this notice 1o be signed on its behalf by the undersigned duly

Issuer (Print or Type)

authorized purson.
— . o e
CDate &) b?’b\g
Velocity Alliance Fund 11, LI.C :

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

Michael Yin-Nan Wang . President and Chief Executive Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form D mwust be
manually sizned. Any copies not manually signed must be photocopies of the munually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell to
non-accredited
investors in Statc
(Part B—ltem 1)

Type of security and
aggregate offering price

offered in State
{Part C - ltem 1)

Type of Investor and
amount purchased in State
(Part C- ltem 2}

3
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver grunted)
(Part E- Item 1)

Stute

Yes No

Number of
Accredited
Investors

AL

Amount

Number ot
Non-
Accredited
[nvestors

Amount

Yes ‘ No

AK

AR

CA

co

or

DE

DC

FL

GA

Hi

1D

KS

KY

LA

ME

MD

MA

Ml

MN

MS

MO

MT

NF.

NV

NH

—

NM

2036732.1
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APPENDIX

Intend to scli to
non-accredited
investors in State

(Part B - lrem 1)

Typc of sccurity and
aggregate offering price
offered in State
{Part C - ltem 1)

Type of Investor and
amount purchased in Statc
{Part C- ltem 2)

5
Disqualification
under State ULOE
(if yes. antach
explanation of
waiver granted)
{Part E- ltem 1)

State

Yes No

Numbcer of
Non-
Accredited
investors

Number of
Accredited

Investors Amount

Amoun®

Yes Mo

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

TX

LT

vT

VA

WA

wv

Wi

wY

PR

2036732.1
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