FORM D _UNITED STATES | OMB APPROVAL |
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, DC 20549 Expires: April 30, 2008
FORM D
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, /
SECTION 4(6), AND/OR /
050537

UNIFORM LIMITED OFFERING EXEMPTION

224257 |

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

University Heights — Tallahassee Acquisitions, LLC - $11,000,000 Offering

Filing Under (Check box{es) that apply): [ Rule 504 [ Rule 505 ™ Rule 506 [J Section 4(6) // K
Type of Filing: {4 New Filing [J Amendment QQ\/ﬁ, (‘r-!Vi:D

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (3 check if this is an amendment and name has changed, and indicate change.)

University Heights — Tallahassee Acquisitions, LL.C

Telephone number (including ared code)

Address of Executive Offices (Number of Street, City, State, Zip Code)
709 E. Colorado Boulevard, Suite 110, Pasadena, CA 91101 (626) 796-8700 N
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone number (including area code)
Gif different from Executive Offices) o) P@ ~
100755
Brief Description of Business i FQUJF@
Ownership of University Heights Tallahassee Apartments located in Tallahassee, Florida JU& @ 2 o
. — &6l5

Type of Business Organization _ @ n /}

[3 corporation [ limited partnership, already formed X other (please specify): (s @N g

[] business trust [ limited partnership, to be formed Limited Liability Company \’AV/M@% [

Month Year
Actual or Estimated Date of Incorporation or Organization: @ @ I_-a_l B3 Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) @

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 Reguired: 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 state will not result in 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 upon the filing of a federal notice.
Potential 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)




A. BASIC IDENTIFICATION DATA

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;

¢  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: (K Promoter [ Beneficial Owner [ Executive Officer [ Director [X] General and/or
Managing Partner

Full Name {Last name first, if individual)

Luke V. McCarthy

Business or Residence Address (Number and Street, City, State, Zip Code)
709 E. Colorado Boulevard, Suite 110, Pasadena, California 91101

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

Full Name (Last name first, if individual)

Michael W. Palmer

Business or Residence Address (Number and Street, City, State, Zip Code)
Real Property Systems, Inc., 12402 Industrial Boulevard, Suite B-2, Victorville, California 92392

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

Full Name (Last name first, if individual)

Evergreen Development, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
709 E. Colorado Boulevard, Suite 110, Pasadena, California 91101

Check Boxfes) 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 [J Beneficial Owner  [] Executive Officer [} Director {J 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 individuab)

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

Check Box(es) that Apply: [] Promoter [ Beneficial Owner {J Executive Officer {1 Director [] General and/or
Managing Partner

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



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.............. O |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.................................... ... $_440.000
(Issuer reserves the right to sell fractional tenant in common interests.) Yes No
3.  Does the offering permit joint ownership of a single unit?................. e & 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 broker or dealer, you may set forth the information for that broker
or dealer only.

Full Name (Last name first, if individual)

Artero, Anthony Franklin

Business or Residence Address (Number and Street, City, State, Zip Code)
3990 Old Town Ave., A103, San Diego, CA 92110

Name of Associated Broker or Dealer
Brookstreet Securities Corporation

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

(Check “All States” or check individual States).......oooritiiiii i ettt e [ All States
{AL] {AK] (AZ] XX [AR] [CAIXX [CO] {cTl {DE] [DCI {FLI [GA] (HIl (D]
{IL} [IN] (1a] [Ks] [KY] [LA] [ME] MD]  [MAl M1] [MN} [MS] MoO]
MT] NE] NV] {NH] NJ] (NM] [NYI] [NC] {NDI [oH] [OK] [ORI] [Pal
(RI] (sci (sDl (TN} {TX1] {uTl vl fval (WAl fwvi {wii wyl [PRI

Full Name (Last name first, if individual)
Ringen, Gary Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Drawer 190, Los Altos, CA 94023

Name of Associated Broker or Dealer
Brookstreet Securities Corporation

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

(Check “All States” or check individual SEAES). ..........iiitiiii ettt e (0 All States
fAL] [AK] {AZ] {AR] [caAlXX [COIXX [cCT] [DEI [DC] fFLIXX [GAl {HI] {in]
{1} {IN} (1Al [Ks] KY] (LAl [ME] iMD]  [MA] M1l [MN] iMst (Mol
IMT] (NE] {(NVIXX (NH] [NJ] NM] (NY] NC] {ND] [OH] [OK] {ORI XX {PA]
[RI] {scl [sD] {TN] [TX] [UT) vt [vA] XX [WAI XX (wV] wil (wyl [PRI

Full Name (Last name first, if individual)
Wyss, Leonard Dale

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 E. Lincoln Ave., Ste. 204, Orange, CA 92865

Name of Associated Broker or Dealer
Brookstreet Securities Corporation

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

(Check “All States” or check individual SLALES)...........oceiiiiiieeiiiecieee ittt e et eve e s {7 All States
[AL] [AK] {a7] {AR]  [cAlXX {colxX I[cTl [DE]  [DC] [FLIXX [GAl (Hil {iD]
{11] [INIXX (1Al (Ks] [KY] (LAl [ME] IMD]  [MA] vl [MN] Ms] MOl
{MT] [NE] {NVIXX (NH] [NJIXX [INM] [NY] NCl (ND] [OH] [OK] [ORI] [PA]
[R1] {scl {sp] fTnl (X1 XX [UT) vt val WAl XX [wv] (WIIXX [wY] [PRI

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



Full Name (Last name first, if individual)
Ames, Richard Bayard

Business or Residence Address (Number and Street, City, State, Zip Code)
730 Tth Street, Eureka, CA 95501

Name of Associated Broker or Dealer
Brookstreet Securities Corporation

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

{Check “All States” or check individual States)................ooiii it [J Al States
[AL] [AK] [AZ] XX [AR] [cAl XX [col [CT} {DE] [bc] [FLIXX [GA] [H1] [ID]
115 (IN] Al XX [KS] {KY] (LAl ME} IMD] MAIXX [MIXX [MN] iMs] MOl
{MT] {NE] (NVIXX [NH] [INJIXX [INM]IXX [NY] INC] (NDI (OH] [OKIXX {[ORIXX [pal
[RT) {sc] [spl {TN] (TX] iuTi vt {(val {wal wv] wij wyl [PRI

Full Name (Last name first, if individuaD

Manning, Jerry W.

Business or Residence Address (Number and Street, City, State, Zip Code)
150 Grand Trunk Avenue, Hartville, OH 44632

Name of Associated Broker or Dealer

Capital Securities of America, Inc.

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

(Check “All States” or check individual States)....... ..ottt O Al States
(AL [AK] [aZ] (ARl  [cAlXX ({co] [cT] [DE]  [DbC) [FL] [Gal [H1] (i}
1L} {IN] [1al (Ksi (KY] LAl [ME] MD]  [Mal M1} [MN] Ms} MO}
MT] [NE] NVl iNHl  [NJ] (NM] [NY] INC]  [ND] [oH] [OK] [oRl  [pAl
[RI) [SC] {sp] ITN] [TX] [uT] v} [va} fwal wv] fwi] [wy] [PR]

Full Name (Last name first, if individual)
Rosenberg, Andrew Glen

Business or Residence Address (Number and Street, City, Stat'e, Zip Code)
12510 West Atlantic Blvd., Coral Springs, FL 33071

Name of Associated Broker or Dealer
Commonwealth Financial Network

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

{Check “All States” or check individual SEALES)..........oeeiiiiiiiiii ittt e e e O Al States
{an} [AK] {AZ] {AR] [cal XX [col [ct]  [DE} [DCl XX [FLIXX [GA] XX [HI {ID]
fL) (NI XX (1Al [KS] Kyl {LAl [ME] (MDI  [MA] XX IMIIXX [MN] [MS] (MO]
MT] [NE] [NV] [NH] NJ] XX [NM] (NY] {NC] [ND] foH] {OK] {OR] XX [PA] XX
RNl | fscl [sDl ITN]  ITX] XX {UT] vl [vA] XX (WAl (wvl wij wyl  [PRI

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



Full Name (Last name first, if individual)
Horowitz, Stuart

Business or Residence Address (Number and Street, City, State, Zip Code)
12510 West Atlantic Blvd., Coral Springs, FL 33071

Name of Associated Broker or Dealer
Commonwealth Financial Network

States in Which Person Listed has Solicited or Intends to Solicit Purchasers :
(Check “All States” or check individual States)..........cooom i e {J All States

fAL) [AK] (AZ] {AR] {CAI XX [cOl [CT] [DE] {DCl [FLIXX [GAIXX [HI (iD]
[11) [IN) [1A] [Ks]  IKY] [LA] [ME] [MD]  IMA] M1) [MN]) Ms)  IMOJ
[MT) [NE] (1)) [NH]  [NJIXX [NM] [NY] {(NCl  [IND) {oH) [OK] [OR] XX [PA] XX
[R1] {sal {spl [TN1 (1xd futl vl fval XX [wal fwv] wij (wy]l  [PRI

Full Name (Last name first, if individual)
Gormley, Michael Gerard

Business or Residence Address (Number and Street, City, State, Zip Code)
5212 Catella Ave., Ste. 102, Los Alamitos, CA 90720

Name of Associated Broker or Dealer

Cullum & Burks Securities, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) [ All States
{AL] fAK] (AZ] {AR] [CAIXX [co] XX [CTl {DE] [DC] (FL] [Gal H1] {ID]
(1L} (N} {1al K<l (KY1 LAl {ME] MD]  [MA] M1l [MNG {Ms} MO}
[MT] [NE] Nv] (INHI  [NJ] [NM] [NY] {ncl  [NDi {OH] [oK] [OR] {Pal
[RI] {scl [SD) [TN] {Tx] [UTI VTl fvaj fwa] wvl (Wil wyl  [PRI

Full Name (Last name first, if individual)

Dambly, Burke Ambrose

Business or Residence Address (Number and Street, City, State, Zip Code)
3070 Bristol Street, Ste. 500, Costa Mesa, CA 92626

Name of Associated Broker or Dealer

Direct Capital Securities, Inc.

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

(Check “All States” or check individual States). ... .........oooiiiiiiiiiiii e O All States
{aL) (AK] (AZ) XX {AR] [cal XX [col [cTl {DE] {Dal [FL] {Gal [H1] i)
fiL} {iN] fial XSl [KY] {Lal [ME] iMD]  MA] M1l [MNI] Ms] MO}
Tl [NE] NVl INH]  [NJI INM] NY] {NC} {ND] [oH] [0K] [ORI XX [PAI XX
{R1] [scl IsD] [TN]  [TX] [UT] [vT] [val XX [wa] wvl wil [wy]  [PRI

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



Full Name (Last name first, if individual)

Bak, Linda Genevieve

Business or Residence Address (Number and Street, City, State, Zip Code)
3070 Bristol Street, Ste. 500, Costa Mesa, CA 92626

Name of Associated Broker or Dealer
Direct Capital Securities, Inc.

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

(Check “All States” or check individual SEALES). ... otiiii ittt ee ettt eee e e e e e [ All States
{ALl [AK] [az] {AR] [CAl XX [CO] [CT] [DE] (DGl {FL] [Gal {H1l {iD]
(1L) fIN] ey [Ks] KY] {LA] [ME] [MD}  [MA] M1} [MNIXX MS] (MOl
[MT] [NE] NVIXX [NH]  [NJ] INM] [NY] [NC]  INDI {OH] 0Kl [OR] XX [PAl
[RT) [scl {sD] [TN]  ITX} Tl vt val  [wal (wv] (w1l (wyl  [PR]

Fuli Name (Last name first, if individual)

Horning, Robert Alan

Business or Residence Address (Number and Street, City, State, Zip Code)
3070 Bristol Street, Ste. 500, Costa Mesa, CA 92626

Name of Associated Broker or Dealer
Direct Capital Securities, Inc.

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

{Check “All States” or check individual SEAtes). ... ... oo it e e e (] All States
[AL) {AK] [AZ] XX [AR] [cAlXX [ColXX [CT] [DE) [DCIXX [FLIXX [GaAl [HIXX [ID]
LI xx {IN] {1A] [KS] XX [KY] LAl [ME] IMD}]  [MA] M1 {MN] {Ms} [MO]
IMTIXX (NE] [NVIXX [NH]  [NJ] M} (NY] [NC] {ND] (OHI XX [OK] [OR] XX [PAl XX
{R1] (scl [sD1 {TN] [TX] XX (UT] vt [VAI XX WAl XX {wV] (W XX [wYl (PRI

Full Name (Last name first, if individual)
Bustamante, Carla R.

Business or Residence Address (Number and Street, City, State, Zip Code)
5700 Stoneridge Mall Rd., #140, Pleasanton, CA 94588

Name of Associated Broker or Dealer
E Planning Securities, Inc.

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

(Check “All States” or check individual States).............coooverivrieiieees e e [0 All States
[ALl {AK) {AzZ} [AR] [CAIXX [CO] [CTI [DE] [DC] [FL] [GA] (H1l [ID]
(1L} [IN] [1A] Ksl Kyl [LA) [ME] [MD]  [MAl M) [MN] MSI  [MO]
MT] (NE] V] [NHI] (NJ] {NM] [NY] NC] [ND] [OH] [OK] {OR] [PA]
R1) {scl {sDl Tn) [TX] [UTl vl VAl fwal fwvil (wil wyl  [PRI

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



Full Name (Last name first, if individual)

Boblis, Steven Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
836 W. Military Ave., Ste. 101, Roseburg, OR 97470

Name of Associated Broker or Dealer
Great Northern Financial Services, Inc.

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

(Check “All States” or check individual States).........oooooi it e e [J All States
(AL) [AK] [AZ] [AR] [cAlXX [colxxX [CT} [DE] {DC} (FL) [Gal [H1] [iD]
1L} [IN] [tal [KS] [KY} (LA} ME] [MD] MA] M1} [MN] [MS] [MO]
[MT] [NE} Y] INH]  INJ] [NM] {NY] INC] [ND] [OH] [OK] [OR] XX [PA]
[RI] [scl {sSD] [TN] [TX] {uTl vl [val {wal [wv] [wil wy] [PR]
Full Name (Last name first, if individual)
Morimoto, Stacey Jim
Business or Residence Address (Number and Street, City, State, Zip Code)
12526 High Bluff Drive, #350, San Diego, CA 92130
Name of Associated Broker or Dealer
Midpoint Financial Services, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SEALES)..........ooiii ittt et ee et [J All States
[AL] [AK] [AZ} XX [AR] [cal xxX ({cO] [CT] [DE} [DC] [FL} [GA] (H1) {(in}
{1L] [IN] {1A] [KS] [KY] Y ME] [MD] XX [MA] (M1] [MN] [MS] MO}
MT] [NE] vl {NH] [NJ] [(NMI [NY] [NC] [ND] [OH] [OK] [OR] XX [PA]
[Rr1] [SCI {sD] (TNI {TX] {uT] VTl (VAI XX [WA] {wvi w1l (wyij [PR]
Full Name (Last name first, if individual)
Meo, Byron Anton
Business or Residence Address (Number and Street, City, State, Zip Code)
3452 E. Foothill Blvd., #200, Pasadena, CA 91107
Name of Associated Broker or Dealer
Omni Brokerage, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States).........ccooooiii it e e (J All States
{ALl XX [AKIXX [AZ}XX {AR] XX [CAlXX [COIXX ([CTIXX [DEIXX [DC] XX [FLIXX [GAIXX [HIIXX [ID]XX
LIXX [ONIXX [AIXX [KSIXX [KYIXX [LAIXX ([MEIXX {MD] XX[MAl XX [MI| XX [MN]XX [MS}XX {MO] XX
MTIXX [NEIXX [NV] XX [NH]XX [NJ] XX [NM]XX [NY] INC] XX INDI XX [OH] XX [OKIXX [OR]XX [PA] XX
[RIIXX [SCIXX (SDIXX [TNIXX [TXIXX [UTIXX {VTIXX [VAIXX [WAIXX [WVIXX [WIIXX [WY]XX [PR}

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



Full Name (Last name first, if individual)
Nielson, Christina Suzanne

Business or Residence Address (Number and Street, City, State, Zip Code)
333 City Blvd. West, Ste. 1700, Orange, CA 92868

Name of Associated Broker or Dealer
Omni Brokerage, Inc.

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

(Check “All States” or check Individual States) ... .. oo [] Al States
(ALl {(AK] [AZI XX {AR] [cal XX [co) [CT] (DEI DC} [FLIXX [GAl {H1) {ID]
L] [IN} {1l Ks] [KY] {ral IME] MD]  [MAIXX [mI) {MN]1 XX [MS] [MO]
MT] {NE] (NVIXX (NH]  [NJI iNM] INY] INClI  INDI [OH] [OK] [OR] [pAl
(RI] [scl {sD] {TN] [TX] [uTl % [val {wal {wv] fwil wyl [PRI

Full Name (Last name first, if individuab)
Swayne, II, William Madison

Business or Residence Address (Number and Street, City, State, Zip Code)
2209 Eastlake Avenue East, Seattle, WA 98102

Name of Associated Broker or Dealer
Pacific West Securities, Inc.

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

(Check “All States” or check individual SEAtES)......ccoiouiiiiet ittt et e et ee e e e e eeinreaee e O All States
{aLl [AK] XX [AZIXX [AR] [caAl XX [cOl [cTl [DE] iDCl {FLI [GA] [HO XX [ID]
{1l [IN] {18} [KS] [KY] (LAl [MEI (MD]  [MA] [MI] [MN] (mMsl Mol
IMT] XX [NE] [NV] INHI  [NJ] [NM] (NY] (NC] [ND] foH] [OK] [OR] XX [PA]
[R1] (scl {sp] TN} [TX] (Ut vl (va]  [WAIXX [wV] (wil wy] [PR]

Full Name (Last name first, if individual)

Johnson, J. Buford

Business or Residence Address (Number and Street, City, State, Zip Code)
7636 Design Road, Barber, MN 56425

Name of Associated Broker or Dealer
Pacific West Securities, Inc.

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

(Check “All States” or check individual States)..............c.oooiiiii ittt {7 All States
{AL] [AK] (az] {AR] [calXX [co] fcr] {(DE1  [DCI [FLIXX [GAl {HIl (in]
Ll {In] TAl XX [KS] [KY] {LAl [ME] MDI  [MAl M1} [MNI XX (MS] MOl
MT] [NE] [NVIXX [NH] [NJ] (NM] {NY] [NC]  (ND] [OH] [OKI [OR] (pal
[RI} [sCl [sD] [TN) Tx] {uTl [vT] val WAl XX [wV] [wil wyl (PRI

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



Full Name {(Last name first, if individual)
Kennard, Kari Lynn

Business or Residence Address (Number and Street, City, State, Zip Code)
2350 Mountain View Avenue West, University Place, WA 98057

Name of Associated Broker or Dealer
Pacific West Securities, Inc.

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

(Check “All States” or check individual States)..... ... ioriiiiiiii i s e * [ All States
[AL} [AK] [AZ] XX [AR] [cAl XX [Co]) fcTl [DE] DCl [FLIXX [GAl [H1] (D]
{iL} {IN] {1a] [Ks} [KY] [LA] [ME] [MD] [MA] (M1} [MN] [MS]) MO]
[MTI] [NE] [NV] {NH] (NJ] INM] [NY) [NC] [ND] (OHI] [OK] [ORI XX [PAl
[RI] {scl (sD] ITNl ITX] {uTl vl fval WAl XX [wv] [wil {wyl [prl
Full Name (Last name first, if individual)
Meahan, Steven Douglas
Business or Residence Address (Number and Street, City, State, Zip Code)
1547 Palos Verdes #406, Walnut Creek, CA 94597
Name of Associated Broker or Dealer
Pacific West Securities, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEATES). ... . .ooviiiiiie i ee e e e e e e e e e et e e e e maneene [J All States
{AaL] [AK] [aZ] {AR] [cA] [co) [CTI [DE] [DC) [FLIXX [GAl [H1] {ID]
{1} {IN] (1Al [KS] KY] (LA} ME] MD]  [Mal ot [MN]} {MS} MO}
{MT] [NE] [Nv] (NH] INJ] [NM] [NY] [NCl [ND] [oH] [OK]} [OR] (pAl
{RI] {scl {sD1 [TN] (TX] [UT} vTl [VA] [wal (wvl {wil wyil [PRI
Full Name (Last name first, if individual)
Burns, Aaron Edward
Business or Residence Address (Number and Street, City, State, Zip Code)
808 Wendy Court, West Linn, OR 97068
Name of Associated Broker or Dealer
Signature Financial Group, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEAtES)... .. ..co.oooiiii ittt [J AN States
faLl {AK] [az] [AR] ~ [cAlXX [cCo] {cT] [DE]  [DC] {FLl [GAl (H1} [ID] XX
{1} (1N} {1A] {Ks} [KY] (LAl [ME] [MD}  [Mal (v} (MN] {MS] MO}
[MT] [NE] [NV} [NH] J] [NM] NY]) NC} [ND] [OHI] [OK] [OR] XX [PAl]
[RI] {scl [sDI {TN] (TX] {uTl vl vaAl WAl XX [wWV] (w1l (wy] [PRI

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



Full Name (Last name first, if individual)
Cederberg, Jeffrey Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
1821 56th Ave., Greeley, CO 80634

Name of Associated Broker or Dealer
United Securities Alliance, Inc.

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

{Check “All States” or check individual StAtes). ..ot ae e e e eeneee s O All States
fAL] [aK] [AZ] {AR] XX [CAIXX [CO] {ctl (DE] {pCl {FL] {Gal (HI] XX [D]
[iL) [IN] [1A] [KS) Kyl {LA] [ME] MD}  [MA] M1l (MN] {Ms] MOl
MTI INE] {nv] INH]  [NJ] (NM] [NY] INC] {ND] [OH] [OKI [OR] {PAl
[R1] {sci [SD]} TN} (TX] [UTIXX (V1] {val fwal {wv] wil iwyl [PR]

Full Name (Last name first, if individual)

Tyler, Jr., John L.

Business or Residence Address (Number and Street, City, State, Zip Code)
288 Clayton St., #204, Denver, CO 80206

Name of Associated Broker or Dealer
United Securities Alliance, Inc.

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

(Check “All States” or check iINdiviAUal SEALES).......e.mioiiiieriieeieeeete ettt e e eee e e ee e e eaeesee et e esseaseeeeseeseseans {7 All States
[AL] [AK) [aZI XX [(AR] [CAlXX ([cO}XX IcT] [DE]  [DC] [FL] [GAl {H1] XX [ID]
{1 [IN] (1Al [Ks] [KY] [LA) IME] MD]  (MAIXX MT] [MN] MS]  IMO]
MTI XX {NE] [NVIXX [NH]  [NJ) INM] [NY] [NC]  IND) [OH] XX [OK] forR]  [pPA]
[R1) {sc) [sD] fTN]  [TX] fuT vt va]  [WAIXX [wv] [wi) {WY] XX [PR]

Full Name (Last name first, if individual)

Frimmersdorf, Rey Keith

Business or Residence Address (Number and Street, City, State, Zip Code)
10 Valley Oaks Place, Santa Rose, CA 95409

Name of Associated Broker or Dealer

Whitehall-Parker Securities, Inc.

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

{Check “All States” or check individual States)..........cooroomoiii i ] Al States
[AL) [AK] [AZ] {AR] [cAl XX {[CO} [cT] [DE] {DC] [FL] IGA] [HI] {1D]
[IL] {IN] {1al [Ks] IKY] {LA] IME] [MD}  [MA] [M1] IMN] Ms]  MO)
IMT] INE] INV] [NH}  [NJ] [NM] INY] INCI  [ND} {oH] [OK] [OrR]  [pAl
[RI] [sCl [SD] [TN]  ITX] uT] vl [vaA] Iwal [wv] wij wyl  [PRI

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



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

1. 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 “zerc.” 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
DOt e $ 0
QU .o e e e $ 0 0
{0 Common 3 Preferred

Convertible Securities (including warrants)..................................................... $ 0 $ 0
Partnership INerests.........cc..veiiiieetiiieeiietieee it eeeeecene e e e e e e eetaee e e e enee e e $ 0 $ 0
Other (Tenant in COMMON IMEETESES).......iovieeeeiiiee e ee e e e eeeeeee e e aeanes $ 11.000.000 $_ 11,000.000

TOLAL .-ttt ettt ettt e e et ee e ean $ 11,000,000 $__ 11,000,000

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 the answer is “none” or “zero.”

. Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited TRVESLOTS. ..o v oee oo 27 $_11.000.000
Non-accredited INVeStOTS.......cooviiie it 0 $ 0
Total (for filings under Rule 504 0only).............ccco.iiiiieiiiiieiinn $
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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
RUIE BOB....o. ittt ettt ee e $
Regulation AL . e $
RULE 5O ..ottt ettt e ettt ettt en ettt $
TOLAL ...ttt ettt ettt ne e ene s $
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 issuer. The information may be
given as subject to future contingencies. If the amount of an expenditures is not known, furnish an estimate
and check the box to the left of the estimate.
PrANSIEr AZOTNIUS FOBS. .ottt O $ 0
Printing and Engraving CostS...........coiiiiiiiiiiiiiiiiee et e e e e rea e e e naeeaaeen e [ $ 5.000
LAl FelS.. . oo [ $ 40,000
ACCOUNEINE FOOS. ..ot ) $ 40,000
Engineering Fees. ... ..o e e e 0 $ 0
Sales Commission (specify finders’ fees separately)................................................ X $ 770,000
Other Expenses (due diligence fees, marketing expenses and miscellancous offering expenses)....... 5] $ 470,000
TOAL ..ottt ettt bttt ee s et en sttt e e e K $__ 1335000




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

$ 9,665,000

and total expenses 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 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 payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b. above.

Purchase, rental, or leasing and installation of machinery and equipment...................

Construction or leasing of plant buildings and facilities........................

Payments to

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

PUFSUANE 10 @ IIEIZERT) .. uu it eii ettt eeeves e aeeee e et eeseas cesbetaee eeeabneaeeesneeran et eas seeneas

Repayment of indebtedness.................coooee i

Working capital (Iender resServes)..........oooeviuiiiiiiit it e e

Other (specify): acquisition costs, financing fees and costs, closing costs. acquisition fee [

Column Totals.........ooooiiiii i

Total Payments Listed (column totals added)

Officers,
Directors & Payments To
Affiliates Others
O s 0 O3 0
os$__ o & $_8.360,000
os$_ 0o OS 0
..................... O s 0 Os 0
os 0 O0Os$____ 0
O s 0 Os____ 0
O s c Os%___ 0
$___200,000 X $_1.105,000
K $__200000 X $_9.465.000
................... K $_9.665,000

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)

University Heights Tallahasgee

Acquisitions, LL.C

Signature

7=

Date

b[2]o5

Name of Signer (print or type)
Luke V. McCarthy

Title of Signer (print or type)
Co-Manager of University
Acquisitions, LL.C

Heights Tallahﬂ

ssee

ATTENTION

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




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252 presently subject to any of the disqualification Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrators of any state in which this notice is filed, a notice on

Form D (17 CFR 239.500) at such time 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 offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform

Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

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

Issuer (print or type) _ Signature Date
University Heights Tallahassde y
Acquisitions, LLC k/ M (05
Name of Signer (print or type) Title of Signer (print or type) T
Luke V. McCarthy Co-Manager of
University Heights Tallahassee Acquisitions, LLC
Instruction.:

Print the name and title of the signing representative under this signature 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 manually signed copy or bear typed or
printed signatures.



APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted
(Part B-Item 1) (Part C-Item 1) (Part C- Item 2) (Part E-Item 1)
$11,000,000
in Tenant in Number of Number of
Common Interests | Accredited Non-Accredited
State Yes No (“Interests”) Investors Amount Investors Amount Yes No
AL X Interests-$11,000,000 X
AK X Interests-$11,000,000 X
AZ X Interests-$11,000,000 X
AR X Interests-$11,000,000 X
CA
X Interests-$ 11,000,000 19 7,251,200 X
CO
X Interests-$11,000,000 1 445,500 X
cr X Interests-$11,000,000 X
DE X Interests-$11,000,000 X
DC
X Interests-$11,000,000 1 577,500 X
FL
X Interests-$1 1,000,000 2 1,136,300 X
GA X Interests-$11,000,000 X
HI X Interests-$11,000,000 X
D X Interests-$11,000,000 X
IL X Interests-$11,000,000 X
IN X Interests-$11,000,000 X
1A X Interests-$11,000,000 X
KS X Interests-$11,000,000 X
KY X Interests-$11,000,000 X
LA X Interests-$11,000,000 X
ME X Interests-$1 1,000,000 X
MD X Interests-$11,000,000 X
MA X Interests-$11,000,000 X
MI X Interests-$11,000,000 X
MN X Interests-$11,000,000 1 231,000 X
MS X Interests-$11,000,000 X
MO X Interests-$11,000,000 X




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted
(Part B-Item 1) (Part C-Item 1) (Part C- Item 2) (Part E-Item 1)
$11,000,000 in
Tenant in Common | Number of Number of
Interests Accredited Non-Accredited
State Yes No (“Interests”) Investors Amount Investors Amount Yes No
MT X Interests-$11,000,000 X
NE X Interests-$11,000,000 X
NV X Interests-$11,000,000 X
NH X Interests-$11,000,000 X
NJ X Interests-$11,000,000 X
NM X Interests-$1 1,000,000 X
NY
NC X Interests-$11,000,000 X
ND X Interests-$11,000,000 X
OH X Interests-$11,000,000 X
OK X Interests-$11,000,000 X
OR X Interests-$11,000,000 X
PA X Interests-$11,000,000 X
Rl X Interests-$11,000,000 X
sC X Interests-$11,000,000 X
SD X Interests-$11,000,000 X
™ X [nterests-$11,000,000 X
X X Interests-$11,000,000 X
Ut X Interests-$1 1,000,000 X
vt X Interests-$11,000,000 X
VA
X Interests-$11,000,000 X
W,
A X Interests-$11,000,000 3 1,358,500 X
Wy X Interests-$11,000,000 X
WI
X Interests-$11,000,000 X
WY X Interests-$11,000,000 X
PR
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