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UNITED STATES OMB APPROVAL
FORMD SECURITIES ANI? EXCHANGE COMMISSION OMB Number: 3235-0076
' R\\ Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

FO RM D hours per response.................. 16.00
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=% W/ NOTICE OF SALE OF SECURITIES “

Y <R Y 8 PURSUANT TO REGULATION D,
%\(" /@’ SECTION 4(6), AND/OR
W;:é p\'\i?’/ Z UNIFORM LIMITED OFFERING EXEMPTION
Name of Offenng“(lgheck if this is an amendment and name has changed, and indicate change.) 0506 660
USA 1007 Congress, LLC
Filing Under (Check box(es) that apply): 3 Rule 504 O Rule 505 X Rule 506 (| Section 4(6) O ULOE

Type of Filing:  [J New Filing  [J Amendment

A. BASIC IDENTIFICATION DATA

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

USA 1007 Congress, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Five Financial Plaza, Suite 105, Napa, CA 94558 (800)611-1160
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) .| Telephone Number (Including Area Code)
(if different from Executive Offices) . QR =
PROCESSZD
Brief Description of Business ' P
SL:.U ﬁ) D 2u£}

The acquisition, lease and sale of real property held by the Delaware Statutory Trust. -

Type of Business Organization

3 corporation 3 limited partnership, already formed X other(please specify):Limited Liability Company..
[J business trust [ timited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: ( 0 l 1 l F 0 [ 5 J B 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) DE

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 carlier 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 1o 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 available state exemption unless such exemption is predicated on the

filing of a federal notice.

SEC 1972 (5-05) Persqns who respond to the collect_ion of information cpntained in this form are not 10f9
required to respond unless the form displays a currently valid OMB control number,
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A, BASICIDENTIFICATION 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;

L]
issuer,

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

« 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 {0 Beneficial Owner O Executive Officer O Director (T General and/or
Managing Partner
Full Name (Last name first, if individual)
U.S. Advisor, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
Five Financial Plaza, Suite 105, Napa, CA 94558
Check Box(es) that Apply: B Promoter ] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Creekstone Partners, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
4545 Post Oak Place, Suite 100, Houston, TX 77027
Check Box(es) that Apply: B4 Promoter [ Beneficial Owner O 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 3 Beneficial Owner [ Executive Officer 1 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 ~ [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: O Promoter (] Beneficial Owner [ Executive Officer [ Director 3 General and/or
Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
[J Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or

Check Box(es) that Apply:

Managing Partner

Full Name {Last name first, if individual)

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

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

20f%
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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?............co.coocevvovviroinnne. O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........coceeeveveverieinvvsrsieieeceencere e $432,000*
Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNI? ....ociviviiiiicincc et 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)
Wallin, Bob
Business or Residence Address (Number and Street, City, State, Zip Code)
2677 Atlas Peak Road, Napa, CA 94558
Name of Associated Broker or Dealer
Sigma Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdivIdUAl STAES) ......cccviiiciiiiriiiiei e e et et e e st es e s b e b e areersess [ All States
[AL]  [AK] [AZ] [AR]  [CA}]  [CO]  [CT] [DE] [DC]  [FL]  [GA]  [HI] (ID]
(IL] [IN] [1A] [KS] (KY] [LA] [ME] [MD]  [MA] (MI] [MN] [MS] [MO]
[MT] [NE]  [NV]  [NH] [(NJ] {NM] [NY]  [NC] [ND] {OH] [OK] [OR] (PA]
[RI] [SC] [SD] [TN] [TX] [uT] [VT] [VA] [WA] [WV] (wi] [(WY] [PR]
Full Name (Last name first, if individual)
Losson, Cary
Business or Residence Address (Number and Street, City, State, Zip Code)
4261 Park Road, Ann Arbor, M1 48103
Name of Associated Broker or Dealer
Sigma Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STAIES) ........ooveeivivvcerrieeie s ssers et s e s sseessts et st eessetssestsessseeesseseessareseresssessenrens (O All States
[AL] [AK]  [AZ]  [AR] [CA] [€0] [CT] [DE] [DC] (FL] [GA] [HI) [ID]
[1L] [IN] (1A] [KS] [KY] [LA] [ME] [MD] [MA] MI] [MN]  [MS] [MO]
[MT] [NE]  [NV]  [NH] {NJ] [NM] [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD]  [TN] [TX] [UT] [VT] [VA] [WA] [(WV] (wI1] (WY] [PR]
Full Name (Last name first, if individual)
Mirner, Christian
Business or Residence Address (Number and Street, City, State, Zip Code)
1850 Mt. Diablo Blvd., 5th Floor, Walnut Creek, CA 94596
Name of Associated Broker or Dealer
Sigma Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAivVIAUAl STAES) ........ovviiiieie ettt se b es s naraeerte s ense e snennaene [0 All States
[AL] [AK]  [AZ]  [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [H]] (ID]
[IL] (IN] (1A] [KS] [(KY] (LA] [ME]  [MD]  [MA] (MI] [MN] [MS] (MO]
[MT] [NE]  [NY] [NH] [NJ] [NM] INY]  [NC] [ND] [OH] [OK] [OR] [PA]
[RI] {8C] [SD] [TN] {TX] [UT] [VT] [VA] [WA] [(WV] (wij (WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........c.covcveivecivevennienn, Od X

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

2. What is the minimum investment that will be accepted from any individual?............cccoreiiiiiineiiiiencere s $432,000*
Yes No
3. Does the offering permit joint ownership 0f @ SIRZIE UNIL? c......ovivoverieiieiieee ettt et s 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 isted 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)
Bailey, Jim

Business or Residence Address (Number and Street, City, State, Zip Code)
647 Glenover Drive, Alpharetta, GA 30004

Name of Associated Broker or Dealer
Sigma Financial Corporation

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

(Check “All States” or check Individual SLAIES) .....ccviieiiiiiiriiriierieciinee et srrerr e ssresbestast arasesbesesstsnsssrbesseesascrnns O All States
[AL] [AK]  [AZ] [AR] [CA] [col [CT] [DE]  [DC] [FL] [GA]  [HI] [ID]
[IL] [N]  [1A]  [KS] [KY]  [LA] [ME] [MD] [MA]  [M]] [MN]  [MS]  [MO]
[MT] [NE] [NV] [NH]  [N]] [NM]  [NY] [NC] [ND}  [OH] [OK] [OR]  [PA)
[R1] [SC]  [SD]  [TN] (TX] [uT) [VT]  [VA]  [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)
Schmalle, Joral

Business or Residence Address (Number and Street, City, State, Zip Code)
4261 Park Road, Ann Arbor, M1 48103

Name of Associated Broker or Dealer
Sigma Financial Corporation

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

(Check “All States” or check iNAIVIAUAT STAIES) ....vveivveeirriiirieiriireeenirieese e ern e tess b erasenese s e asesreebenbetsebestesssreasssbensesrensesrans O All States
[AL] [AK]  [AZ]  [AR] [CA] [CO] [CT] [DE] {DC] [FL] [GA] (HI] [ID]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (MI] {MN] [MS] [MO]
[MT] (NE}  [NV]  [NH] [NJ] [NM] [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
[RI) {SC] [SD] [TN] [TX] [UT] [VT] [va] (WA [WV] (W] [(WY] [PR]

Full Name (Last name first, if individual)
Soennichsen, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
26637 W. Agoura Road, Calabassas, CA 91302

Name of Associated Broker or Dealer

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

(Check *“All States” or check INAIVIAUAL STAIES) ....uiiuireieciirieiiieriesieie e rte s st s ree e cteesaerseneasseerserssensesbensssree [ All States
[AL] [AK]  [AZ] [AR] [CAl (CO] (CT] (DE] [DC] [FL] [GA] [HI] {ID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (MI] [MN] [MS] (MO]
IMT] [NE] [NV]  [NH] [NJ] NM] [NY] [NC] [ND] [OH] {OK] [OR] [PA]
[RI) {SC] [SD] [TN] [TX] {uT] [VT] [VA] [WA] (WV] {wi] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........c.c.ooovveeriveie e O X

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

2. What is the minimum investment that will be accepted from any individual? ..........c.cocerivicciinininn s $ 432,000*
Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNI? ........c.vveeivevvieeeieeecneceeseee et e s et X d
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)
Shea, Terry
Business or Residence Address (Number and Street, City, State, Zip Code)
1050 Northgate Drive, Ste 130, San Rafael. CA 94903
Name of Associated Broker or Dealer
Archer Alexander
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdivIUAl STALES) ...c....ocicirieriiiiiirceereiiercr et st et ear s s s ebesasb e e s ssenere e [0 All States
[AL] [AK]  [AZ]  [AR] [CAl [CO] [CT] [DE] {DC] [FL] [GA] [HI] [1D]
[1L] {IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (MI] [MN] [MS] [MO]
[MT] [NE]  [NV]  [NH] [NJ] \NM] [NY] [NC] [ND] [OH] [OK] [OR] {PA)
[RI] [SC] [SD]  [TN] [TX] [uT) [VT] [VA] [WA] [WV] [W1] [WY] [PR]
Full Name (Last name first, if individual)
Notman, John
Business or Residence Address (Number and Street, City, State, Zip Code)
3133 West March Lane, Suite 2000, Stockton, CA 95219
Name of Associated Broker or Dealer
Berthel Fisher & Company
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individUal STALES) ..........ccovvieeriiiiierriir sttt raes st b e bnee sestcnssnnsansres [T All States
[AL] [AK]  [AZ]  [AR] [CA] [CO) [CT] [DE] [DC] [FL] [GA] [HI] {ID]
(IL] [IN] [1A] [KS] [KY] [LA] [ME]  [MD]  [MA] (M1} [MN]  [MS] [MO]
[MT] [NE] (N¥]  [NH) {NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] {SD] [TN] TX] [uT] [VT) [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual)
Chiu, Cindy
Business or Residence Address (Number and Street, City, State, Zip Code)
6633 South Halm Ave., Los Angeles, CA 90056
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 STAES) ......ccviiiiciiiiie et ettt sr et et e e nessres (O All States
[AL] [AK]  [AZ]  [AR] [CAl [CO] [CT] [DE] [DC] [FL] [GA] (HI] {ID]
[TL] [IN] {1A] [KS] [KY] [LA] [ME] {MD] [MA] [MI] [MN] [MS] MO]
[MT] [NE] [NV]  [NH] [NJ] NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [3D] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI) [WY] [PR]

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

3.30f9
* A smaller amount may be accepted by the company, in its sole discretion.
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Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........occooociiviiiinen, O X

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

2. What is the minimum investment that will be accepted from any individual?..............cccooivmi i, $432,000*
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNI? .......oovuiviiciicieciecisse ettt | |

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)
Horning, Bob

Business or Residence Address (Number and Street, City, State, Zip Code)
6633 South Halm Ave., Los Angeles, CA 90056

Name of Associated Broker or Dealer
Direct Capital Securities

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

(Check “All States” or check individual STAtES) .....ceecririiiiiiiiiiii i e et s receresrenrrese e e bese s reea s ee e ssanasassnens [J All States
[AL] {AK]  [AZ]  [AR] [CAl {CO] [CT]  [DE] (DC] [FL} [GA] {HI] (1D}
[ [IN] [1A] [KS] [KY] [LA] [ME]  [MD] [MA] MI] [MN]  [MS] [MO]
[MT] [NE] (NV]  [NH] NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R]] [5C] [SD]  [TN] [TX] [UT] [vT] [VA] {WA] [WV] [WI] [WY] {PR]

Full Name (Last name first, if individual)
Pappas, Leslie

Business or Residence Address (Number and Street, City, State, Zip Code)
656 Paim Dr., Los Altos, CA 94022

Name of Associated Broker or Dealer
K-One Investments

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

{Check “All States” or check INAIvVIAUAl STALES) ....coviiiiiiiiiire i r e s esre s ea srese s sbbaese e neesasseseeseersesarassesreans [l Al States
[AL] [AK] [AZ] [AR] (CA [CO] [CT] {DE] [DC] [FL] [GA] {HI] [ID]
{IL] [IN] {1A] [KS] [KY] [LA] [ME]  [MD]  [MA] M1} [MN] [MS] {MO]
[MT] [NE] [NV]  [NH] (NJ] (NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R]] [SC] [SD] [TN] [TX] {(uT (v {VA] [WA] [WV] [(w1] [WY] [PR]

Full Name (Last name first, if individual)
Stark, Brad

Business or Residence Address (Number and Street, City, State, Zip Code)
1123 Chapala Street, 2nd Floor, Santa Barbara, CA 93101

Name of Associated Broker or Dealer
National Planning Corporation

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

(Check “All States” or check individUal S1ALES) .........cciveriiiiiiiiitie sttt ettt st b et ace e ea et netebanaesbe e s [ Al States
fAL] [AK]  [AZ])  [AR] [CA) [CO] [CT) [DE] [DC] [FL] [GA] [HI] {ID]
{IL] [IN] [1A] [KS] [KY] [LA] [ME}  [MD] [MA] (MI] [MN] MS] [MO]
(MT] [NE]  [NV]  [NH] [NJ] (NM] [NY] [NC] (ND] {OH] (OK] [OR] [PA]
[RI] [SC) [SD] {TN] [TX] [UT] [VT] [VA] {WA] [(WV] {WI] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........cccooovovieivininnn

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

2. What is the minimum investment that will be accepted from any individual?............oooooeiiien i

3. Does the offering permit joint ownership of @ SINGle UNI? ..c..ooviiviiiiiince 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. 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.

Yes No
] X
$432,000*
Yes No
X d
N

Full Name (Last name first, if individual)
Snyder, Kathryn

Business or Residence Address (Number and Street, City, State, Zip Code)
5555 W. Grande Market Drive, Appleton, W1 54913

Name of Associated Broker or Dealer
National Planning Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdIVIAUAL STAIES) .....ivievriviriiriie e et ire st e ste e s sa e st s resrsesseebeersesbesasssaeereens

[AL] [AK]  [AZ]  [AR] (€A1 {CO] (CT}  [DE}  (DC]  [FL] [GA]
(L] [IN] (1A] (K} [KY] (LA] [ME]  [MD] [MA]  [MI] [MN]
(MT] [NE] ~ [NV]  [NH] NJ] (NM] [NY] [NC]  [ND]  [OH]  [OK]
[RI] (SC]  [SD]  [TN] (TX] (uT] [VT]  [VA]  [WA]  [wV]  [W]]

O All States

(HI] {iD]
[MS] [MO]
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual)
Topley, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
500 Washington Street, Suite 300, San Francisco, CA 94111

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) ........cvciiiiiiri it s e e s er e sabs et e sbass e bere s reens

(3 Al States

[AL] [AK]  [AZ] [AR] €A [CO] [CT) [DE] {DC] [FL] [GA] [HI]) [1D]
{IL] (TN] [1A] [KS] (KY] [LA] [ME]  [MD]  [MA] MI] [MN]  [MS] (MO]
[MT] {NE] [NV]  [NH] NT] [NM] [NY]  INC] [ND] [OH] [OK] [OR] {PA]
[RI] [sC] [SD] [TN] [TX] [UT] [VT] [VA] [WA]  [WV]  [W]] [WY]  [PR]
Full Name (Last name first, if individual)

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

333 The City Boulevard West, Suite 200, 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 indiVIQUAal STALES) ......ccciiviviiiiirrimreie e e ebe e b e abe s eraeesabts e erescreeasestaersrraestens ] Al States
[AL] [AK]  [AZ]  [AR] [CAl [CO] [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL] {IN] (1A} (KS] [KY] [LA] [ME]  [MD] [MA]  [MI] [MN]  [MS] MO]
[MT] [NE] [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [sD] [TN] [TX] (uT [VT] [VA] (WA]  [WV]  [WI] (WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.
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I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........ccooocooviivenn.

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

(34

. What is the minimum investment that will be accepted from any individual?..........ccccoovrvivreecriniiree e,

3. Does the offering permit joint ownership 0f a SINGIE UNILT ..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.

$ 432,000*

Yes No
= a

Full Name (Last name first, if individual)
Hess, John

Business or Residence Address (Number and Street, City, State, Zip Code)
2950 Buskirk Ave., Suite 300, Walnut Creek, CA 94597

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 SEAES) .......cocceviriieiie e b st b s ere e

[AL] [AK]  [AZ] [AR] [CAY [CO] [CT] [DE] [DC]  [FL) [GA]
[iL] [IN]  [1A]  [KS] [KY]  [LA] [ME] [MD] [MA] [MI]  [MN]
[MT}]  [NE} [NV] [NH]  [NJ] [NM]  [NY] [NC] [ND] [OH] [OK]
[RI] [SC]  [SD]  [TN] [TX] [UT] [VT]  [VA]  [WA] [WV] [W]]

] All States

(HI] (1D}

[MS]  [MO]
[OR]  [PA]
[(WY]  [PR}

Full Name (Last name first, if individual)
Johnson, Bob

Business or Residence Address (Number and Street, City, State, Zip Code)
107 North State Street, West Harrison, IN 47060

Name of Associated Broker or Dealer
Questar Capital Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtES) .......cccuiiieiiiiirinieir e st ebe st r e seesbersssa e srasrens

[AL] [AK]  [AZ]  [AR] (CAl (CO] (€T]  [DE]  [DC]  [FL] (GA]
[1L] [IN] [IA] (KS] (KY] (LA] (ME]  [MD] [MA] [M]] [MN]
[MT] [NE]  [NV]  [NH] (NJ] (NM] (NY] [NC] [ND]  [OH]  [OK]
[RI] [SC]  [sD]  [TN] (TX] (uTj (VI [VA]  [WA] [WV]  [W]]

[J All States

(HI] (1D}
(MS]  [MO]
[OR]  [PA]
(WY]  [PR]

Full Name (Last name first, if individual)
Heshelow, Kathy

Business or Residence Address (Number and Street, City, State, Zip Code)
5550 Bates St., Seminole, FL 33772

Name of Associated Broker or Dealer
United Securities Alliance

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtes) .......ccocoviiiciiiiiie ettt ettt

{AL] [AK]  [AZ]  [AR] [CA] [CO] (€1 [DE]  [DC]  [FL] [GA]
{IL] [IN] (1A] [KS] [KY] {LA] [ME]  [MD] [MA]  [M]] [MN]
[MT] [NE]  [NV]  [NH] (NT] [NM] [NY] [NC}  [ND]  [OH]  [OK]
{RI) [sC1  [SDI  [TN] (TX] (UT] [VT]  [VA]  [WA]  [WV]  [W]]

[J All States

(HI] [1D]
[MS]  [MO]
[OR] [PA]
[WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........c.ooovcerninivenennn, O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........cocccovvriiincieiiiee s $ 432,000*
Yes No
3. Does the offering permit joint ownership of @ SINgle UNIt? ......o.ovvviriiiiie e Y| O
4. Enter the information requested for cach 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)
Nelson, Patrick
Business or Residence Address (Number and Street, City, State, Zip Code)
231 Sansome Street, 4th Floor, San Francisco, CA 94104
Name of Associated Broker or Dealer
White Pacific Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INIVIAUA! STAES) .........v.ec e e vt et et sese et seee e eeeseserssseesesesenre st as s ees et s s emren e e [J All States
[AL) [AK]  [AZ]  [AR] (CA) [COJ [CT] [DE] [DC] [FL] [GA]  [H]) [ID]
{IL] [IN] [1A] [KS] (KY] [LA] [ME] [MD] [MA]  [MI]] [MN]  [MS] [MO]
[MT] [NE] [NV]  [NH] (NJ] [NM] [NY]  [NC] [ND] [OH] [OK]  [OR] [PA]
(RI] [SC] [SD]  [TN] [TX] [UT] [VT]  [VA]  [WA] [WV]  [WI] [WY]  [PR]

Full Name (Last name first, if individual)
Fitzgerald, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
5 Financial Plaza, Suite 105, Napa, CA 94558

Name of Associated Broker or Dealer
U.S. Advisor

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtES) ........coeiicviiieirtnc ettt r s et s se e e rabeareennes

[AL] [AK]  [AZ]  [AR] [CA] [COJ [CT} [DE]  [DC]  [EE] (GA]
(IL] [IN] (Al  [K§] (kY] [LA] [ME]  [MD] [MA]  [M]] [MN]
[MT] [NE] [NV}  [NH] (NJ] [NM] [NY] [NC] [ND]  [OH]  [OK]
[RT} (sC]  (SD]  [IN] (TX] (uT] (VI [VA]  [WA] [WV]  [W]]

[J Al States

[H1) (ID]
(MS] [MO]
[OR]  [PA]
[WY]  [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdivIQUAl STAIES) ........cievivieiiirie oot stcs b e b ebs s ere s sr s aeste s eaes

[AL] [AK]  [AZ]  [AR] [CA] [CO] (CT]  [DE]  [DC]  [FL] [GA]
[iL] [IN] [1A] [KS] [KY] [LA] (ME]  [MD] [MA]  [M]] [MN]
MT] [NE]  [NV]  [NH] (NT] (NM] [NY] [NC]  [ND]  [OH]  [OK]
[RI} (SC1  [SD]  [TN] (TX] (uT [VI]  [VA]  [WA]  [WV]  [WI]

[3J All States

[H]} [ID]
[MS] [MO]
[OR] [PA]
[WY] (PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.
CHICAGO_1302881 _1




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 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 aiready exchanged
Aggregate Amount Already

Type of Security Offering Price Sold
DIEDL .. ettt ettt b beae s b etee e ear s § -0 $ -0-
EQUITY .ottt et e b e et e s b et srene e § -0 § -0
[J Common [J Preferred

Convertible Securities (IinCluding WarITANtS)...........occoevieinnicriniininnrcereee e s seees $ -0- $ -0-
Partnership INErEStS......c.cooviiiicinine et b e s e $ -0- $§ -0
Other (Specify Individual beneficial interests in the Delaware Statutory Trust).................. $ 14,400,000.00 $ 14,400,000.00

TOMAL o e bbb bbb e e s rn s $ 14,400,000.00 $ 14,400,000.00

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 answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEd INVESIOTS 1..oveeviiiee ittt st st st et s eae s beannn 33 $ 14,400,000.00
NON-ACCTEAIEd INVESIOTS ....vvevemieiiriiiersicicraree s ieteee sttt et terece e seessere s abaresssaas s bnrestsneas -0- $ -0-
Total (for filings under Rule 504 only)........c.cooviiiiiiimi i, $ ---
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 505 ..ttt ettt et s sttt s b bt s bbb bt ns - $ -
REZUIALION A ...coiiiii ittt res bbb s b resb s breas et rs e o nenb e - $ -
RUIE SOttt e sttt st e e sae s h et ep et sae e r e s e enee - $ ---
TOAL ...ttt s e e e en e e e e eeeas - $ ---
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
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET ABENES FEES ...ouvviiirrieve ettt srae s st sttt st ba st b s s enbs st ns st e ® $-0-
Printing and ENGaving COSIS ......cc.cuviiveiieeineererasieiisersonsssessesassss e ssnssressesssessssnsssssssssesesossnsssnssssasss X $-0-
LAl FEES.....ouieiieci et eeb e et e bbb e et a s s st b e b s e ra Rt et & $125,000
ACCOUNENG FEES 1..eccvriir et stsee sttt ese et s bbbt s b bt K s-o-
ENGINEETINE FEES.....oviiiiitiiieeiitivteee ettt cb ettt b s st sb s s et b ettt s sens s s e K $-0-
Sales Commission (specify finders’ fees SEPArately) .....ccovveeriiiiirrrereesen e snesserssaresserreseoes B §1,152,000
Other Expenses (identify) Closing/Finance/Acquisition COSES ...........ceccoerecermrermnmnceerniesseesnrrninnsesennececrs BJ  $805,000
TOBL ..coevomc ettt sreres e as s srt et s ot 8BRS R B $1,969,500
4 of 9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted
......... “ $12,430,500

gross proceeds to the issuer.”

5. Indicate below the amount of the adjusted 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, fumish an estimate and
check the box to the left of the estimate. The tota! of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C ~ Question 4.b above.

Payments to
Officers, Payments
Directors To
& Affiliates Others
SAIBHIES AN FEES.....uvrvrierecruenisssisassresesssssarassiesrsssssissssbusssstismsessossissesasssssess rssse st sasasceses X so & so
Purchase of real estate K so B $11,335,000
Purchase, rental or leasing and installation of machinery and equipment........covecnnee $0 B so
Construction or leasing of plant buildings and facilities . B s0 &3 so
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant t0 8 METEEr} ....ceues veveernineeenns B 30 X $0
Repayment 0f MAEDIEANESS.......cvuververssiacssmsisessisrsnrsttesmonirsssesnasssssesssesssosessssssestses & so & so
Working capital.......c...cooirrirenanns o X 86 & $100,000
Other (specify): Real Estate ACQUISIHOD FELS.......oummivmmtnssssiomsisssnsnsssesssssssanes B3 $991,500 & so
Column TOAIS. covvensrersasensermsrsssearsecesnrsasmssessnsesnssssonss Sereme ettt s b eeresaesa s st s bmanes BJ $991,500 53 s 11,439,000
Total Payments Listed (column totals added) ...........immimimnmniencsmisiseann B $12,430,500

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 issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sxmature Date
USA 1007 Congress, LLC P // ‘f/Of-
Name of Signer (Print or Type) Txtle ngner (Print or Type) ' A

Senior Vice President and Chief Financial Officer, U.S. Advisor, LLC, as the Co-
Beau Van Deren

Manager of USA 1007 Congress, LLC

ATTENTION

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

CHICAGO_1302881_1
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
of such rule? et e esaaRe e RE s e aR SRR AR SRR R RS Ra Bt A s ] 3

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times 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 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) Si Dste
USA 1007 Congress, LLC ¢ ?//y///‘
Name of Signer (Print or Type) le\e of Signer (Pfnt or Type) 7 v

ior Vice President and Chief Financial Officer, U.S. Advisor, LLC, as the Co-
Beau Ven Deren Manager of USA 1007 Congress, LLC
Instruction:

Print the name and title of the signing representative under his 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.

60of9
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APPENDIX

CHICAGO_1302881_1

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)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O 0 O O
AK O O a |
AZ O X Undivided tenant in 1 $432.000.00 0 N/A O X
common interests in
real estate -
$14,400,000
AR 0 O O O
CA O x| Undivided tenant in 23 $10.407.069.81 0 N/A O X
common interests in
real estate -
$14,400,000
CcO (] X Undivided tenant in 2 $492.000.00 0 N/A O X
common interests in
real estate -
$14,400,000
CT O O a O
DE O O O O
DC (] O O O
FL O = Undivided tenant in 1 $368,319.68 0 N/A O X
common interests in
real estate -
$14,400,000
GA (] d | O
HI a O O O
ID O ] 0 O
L O pxy| Undivided tenant in 1 $260.434.51 0 N/A O =
common interests in
real estate -
$14,400,000
N a ] d O
IA | 0 O O
KS O 0 O O
KY a 0 O O
LA | O O O )
ME O O O ()
MD O 0 O O
MA | O 0 O
7 of 9



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-ltem 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MI 0O O O 0
MN a O O O
MS O 0 O O
MO O g O 4
MT O D O O
NE a O 0 0O
NV 0O X Undivided tenant in I $517.000.00 0 N/A O X
common interests in
real estate -
$14,400,000
NH a O O a
NJ O O O O
NM O ( 0 O
NY O O O 0
NC d O 0 |
ND O O O O
OH O p=] Undivided tenant in 2 $750.000.00 0 N/A O X
common interests in
real estate -
$14,400,000
OK O O O ad
OR O X Undivided tenant in 1 $361.104.00 0 N/A d X
common interests in
real estate -
$14,400,000
PA O O O O
RI O O d a
SC 0O 0O 0O O
SD O O O O
TN (] O 4d O
X O O O O
uT O 0 0 O
VT O a 0 O
VA O | 0 |
8 of 9
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APPENDIX

to non-accredited
investors in State
(Part B-ltem 1)

offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach

explanation of
waiver granted)
(Part E-Item 1)

CHICAGO_1302881_1

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WA O = Undivided tenant in 1 $809.072.00 0 N/A O X
common interests in
real estate -
$14,400,000
1 'AY% 0O 0 0 0
Wi a O 0 O
wy | O O O 0O
PR O O 0 O
9of 9




