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UNITED STATES
FO RM D SECURITIES AND EXCHANGE CO OMB g?ﬁbp::PROV:;S_OO76
Washington, D.C. 205 (72 xpires: '
zstimated average burden

FORM odrs perresponse. ..... 16.00

NOTICE OF SALE OF SECERITI ' _SECUSEONLY__

PURSUANT TO REGULATIO} T

06025342 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | l

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

Enterprise Housing Partners Xl Limited Partnership

Filing Under (Check box(es) that apply): [] Rule 504 [:] Rule 505 Z Rule 506 [:] Section 4(6) D ULOE
Type of Filing: [J New Filing [#] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (D check if this is an amendment and name has changed, and indicate change.)
Enterprise Housing Partners Xlll Limited Partnership

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
10227 Wincopin Circle, Suite 810, Columbia, MD 21044 (410) 964-0552
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

The Issuer will make investments in residential rental properties that qualify for the low income housing tax credit and in some instances, the
historic rehabilitation credit under Sections 42 and 47 of the Internal Revenue Code of 1986, respectively.

‘
LA N

Type of Business Organization RO
i { 1 i T / F i M .,
8 c;)rpprauotn t :‘Im!:C: parzners::p, tall.gadf} Lorrged [T} other (please specify): L. CFS‘S
usiness trus imited partnership, to be forme . : ~ E
N FEp Q
Manth Year v =~
Actual or Estimated Date of Incorporation or Organization: [g [ 4] (/] Actual [7] Estimated T
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FI’U'VI )
CN for Canada,; FN for other foreign jurisdiction) MD IN OU

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 Jater than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

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

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. 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 predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (8-02) required to respond unless the form displays a currently valid OMB control number. 1of9




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s  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.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: /] Promoter [} Beneficial Owner  [] Executive Officer [] Director 7] General and/or
Managing Partner

Full Name (Last namc first, if individual)
Enterprise Community Investment, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
10227 Wincopin Circle, Suite 810, Columbia, MD 21044

Check Box(es) that Apply: [] Promoter /] Bencficial Owner Executive Officer  [T] Dircctor [J General and/or
Managing Partner

Full Name (Last name first, if individual)
See Attachment

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

Check Box(es) that Apply: ] Promoter {] Beneficial Owner [ ] Executive Officer [7] 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  [T] Executive Officer [T] 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 [T} Beneficial Owner  [] Executive Officer [7] 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 [T} 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 [J Executive Officer [0 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)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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r 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? ........ccoovcvrcevennnenns - ]

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

2. What is the minimum investment that will be accepted from any individual? ... $ 1,000.000.00

Yes No
3. Does the offering permit joint ownership of @ SINGLe UNIET e e e e B ]
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.
Ifa 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 (§) 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)
Enterprise Equities, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
10227 Wincopin Circle, Suite 810, Columbia, MD 21044
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAl STALES) .oviiviivniiic e e e e enn e [ All States
E]
(]
C] (GH]
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 iNdividUAl STALES) .oiviiiiiiiierireireeet ittt et bt en s e b e st aaeres (] All States

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 INdividual STALES) ...ccvviiiiieriiiicert et stee s er e eesasbe e neseasen [ All States
(AL] - [AZ] [AR] [CA] -

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box []and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apggregate Amount Already
Type of Security Offering Price Sold
DIEDL ..ttt A b eh R £ ea et R bbb $ $
EQUILY oottt et e SR e bbb n e $ $
(J Common [] Preferred
Convertible Securities (INCluding WAITANTS) .......ccovuierrcecirerieiecieire s iesesesi s srsrs e ess b ssess srane h) $
Partnership Interests $ 155,000,000.0¢ ¢ 142,000,000.00
Other (Specify $ $
Total oot $ 155,000,000.0( $_142,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEA INVESIOIS .oviviiviiiieeetiterseitcaeseses s tssss bt sesssn e b sebeb s sr e sbe b s bbb et eannr e a0 b s et asen s 8 $_142,000,000.00
NON-ACCTEAILEA TNVESTOTS 1..o.vivieierieeiereeieire et erca sttt ceer s st sas s b et ss e bt ees et et $
Total (for filings under Rule 504 0nly) i )
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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
RUJE S05 ottt e e e e e e e et es $
Regulation A ..o e s $
RUIE S04 L it e e e e e e e e ee et $
TOTAL ..ottt e et e e sttt $_0.00
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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTaNSTEr AZEIES FEES oottt et bbb et snse s $ 0.00
Printing and EnGraving CoOStS .. .ottt ettt ettt sba s b bt sseast e bbb b eeen et be e “ 3 0.00
L@l FEES ettt ettt etttk R ekt $_80.000.00
ACCOUNTING FEES 1oviiiiiieieiitit ettt te et s b s b s sas s ebs b8 a5 e81 802 e85 em et ses e300 a8 A e st a0 e bbbt b snteaene $ 0.00
ENZINEETINE FEES ..ottt sttt s st as st s s esens s et s es e b et e e eeb b2 es et eae s b s s sttt naes s_0.00
Sales Commissions (specify finders’ feeS SEPAralelY) ccomiivcerieiciimeiiieeienne i e sreeseereonreressscasessensnnee ] 3 0.00
Other Expenses (identify) bridge loan fees and expenses . e, ¥ $ 220,000.00
TOTAL oottt bbb SR ettt R et s_300,000.00

4 0f9



b.  Entérthé differénce between the aggregate d’ffcthg'prxcc given in‘response to Part C — Quéstion]
and total-cxpienscs furnmhc.d inresponse 1o Part C —= Qucstmn 4 ;. This dlf’fcrcncc is 1hc “adjustéd gross . 154.700.000.00

PrOCECdS tO ThE ISSUCE. .vvivresusiviiessivieionsbisssionsisars hnnse oo nsssseidaisisdienfenssasansisnsssinns ersa e s sisstr s sk viers

5. Indicate below the: amoum ‘of'the adjuctcd gross procccd to the issucr used or propmcd to.be uscd for
edch of the purposes stiown. Ifthe amount for any purpose is not known, fiiFnish an esfimate and
chieck the box tothe left. ofthc estimate: Thetotdl ofthe paymients listed must equal the adjusted.gross
pmcccds 10-the issuer sct forth in response to Part C — Question 4:b above.

Payments-io

‘Officers, v

Directors, & Payments to.

Affiliates Others
Salaries and fees oo : S iuieiiiisechsieariersivessniesanarns siionnnis [B'S 12,400,000 ] 8. 0.00
Purchase. of real estate ..vveriin.n S R SRR S— Frs_0.00 7.0
Purchdse; serital or I¢asing ‘and installdtion of mackincry _ . 000
and cquipm‘cnt reetuanereranb e Th b arsast sesar st eaeten srben trevere i e st e et g s rrspeseseenien -8 0.00 §

Construcnon or leasing of plant buildings.and facilities ..o S R reeserassssansssreasassesssssss Bf) $0.00 5. 0.00

Acq\usmon of other busmo.sscs (mcludmg the value of securities involved in thxs
offcnng that may beé used inexchange for the assets or séearities of anather

issuer-pursuant to 8- merger) e e e s st b e AR SRS A R bt vt et gesensasaeas, ¥ ¢ 0.00 ES 0.00
Repayment of indebtedness. ..., R et seRR e RR b S seresmnintees [ZS 0.00 #]'$_0.00
WOTKINE CAPIAL.eoveservorcerrreressiessvinesseronssse s s st ston g e s sns s ses s stssssesss s st ssssasesses repengeesenens e [} S O-OQ vikd 5,425,000.00

Other (spcgnfy) Expenses- Incurred in connecnon with the acquisition of propernes 5.‘:' 0.00 @s 775,000.00

lnvestments throuigh the-acquisitions of fimited partners,hip interests.in low income

housing projects ,-s‘.o._oof gys_136:100,000.00
,C(‘)'lumnj TOURIS copop e sguvereneesmmsasocseenicesrens e es et e e e i #)$.12:400,000.0 5 142:300,000.00
Total Pa)mcnts Listed (column totals added) .c.iciieciiitononinnss ecrbrsaseiasers s aninge wepeaninnios ereereoraie s 154,700,000.00

Theissuer hasduly caised this noticé to be signed by the undersigned duly authorized person. T1his nolice is filed under Rule 505, the following
-signature constitutes an’ undu’tnkmg by the issuer-to furnish to.the U.S; Sccurmcs and Exchange Commission, upon: writtén request of its 5laff'
the information furnished' by the issuer to any non- -dccredited investor pursuant (o' paragraph (b)(2) of Ritle:502.

Issuer (Print.or Type) Signatyfe ) Date
Enterprise Housing Partners Xl Limited Partnership mﬁ '2,/ i4 et
¥ L§

Name of Signer (Print or Type) ;ﬁtle of Signer (Print or Type)
B vice. M hee il J | Enterprisé' Cormunity Investiment , Inc. General Partner of the Issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1 Is any party deseribed in 17 CER 230,262 pru.somly subjccl to.any. of the: dlsquallﬁcauun Yes  No.
prOVlSloﬂs G SUCNITUIED, coicvuion i vt mrn i ivinssivban i s sebd aivd s et bhosss e S34bR s e 0oL 0 T e i e m .

See Appendix, Column_5; for state:response:

2. Thc urnidersigned i lssucr “hereby undertakes 1o furnish to‘any state admiinistrator-6f any statgin whiclithis notice:is filed & notice on Form
D ( 7.CFR239. 500) at'such times as; rcquxred by, state law,

3. Thé vndersijhed i issuer hereby undertakes to furnish teithe state ‘administrators, Gpon writtén. réquest, infarthation furnished by thc.
issuer 10;offerees.

4. 'The¢ undersigned, xseucr fepresents that the issier is'famiiliar with:fhie conditidns that mist beisatishied .1 bejentitl 3! )
limited- Offering: Excmpllon (ULOE). oftht, state'in which this:notice:is filcd and undcrs!ands that the i issuer clalmmg the avmlahlhty»
of this:exemption has the burden of e«abhshmg that thesé conditions Kave besn satisfied.

'h 1ssuer has read this noufcation and knows the contentsto be true and has duly caused this nollcc to besigned on its behalfby the undcrstgned
dul).authorxzcd person:

Tssuer (Print or Type)
‘Enterprise Housing Partriers Xill Limited Partiigrship-

Name (Printior Type) / Title (Print or Type)
J e 1&-;-{3&‘ sl oA Entefprise Corirfiunity Iiivestment , In¢. General Partrier of the Issuer
Instricifon:

‘Prinpahie:nanid.and title o the signing er'rCséxitativc“undor his-signature forthe state. portion of Uiis form.. Dne'copy of every notice 6n Form
D must be manu:ﬂlv sxgncd Any:copies not-manually-signed must be-photocopies-of the manually Slgncd copy-or bear typcd or printed
signatofes,
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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 waijver 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 | ] ’
[ .
AZ | L
AR .
ca [
co . [ [ ]
cT I .
e[ ) L]
DC | x| LPInterests 1 $34,000,000 | 0 ] | pp— -
FL | |
Ga | : [l
HI I ; | f [ %1
o | | 1
IL :| X | LPinterests 1 $20,000,000 | 0 [ x|
i

N |
L I | [—
ol T | [
KY ! ? [ H Z
LA } R
ME . L L
wl I
MA | | L
MI | E, } il :
sl | [
il I -
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of

Accredited Non-Accredited
State| Yes | No Investors | Amount Investors | Amount Yes | No
MO | i
MT L
NE _J L L]
wil ] |
- —
U | |
w L ]
NY x | LPInterests 3 $40,000,000 | O [ :;;;QF
NC I[" x| LPinterests 1 $13,000,000 | 0 =]
wl L | —
OH !—T‘l LP Interests 1 1,000,000 | 0 [ ] E
o<l | [—
OR T ]
. I
RI i i |
sc | I —
sD I I
™ r ! [_— E:
nl e
uT T
VT [: ]
VA __x__[||LP Interests 1 $34,000,000 [ ==t
WA | [ l
Wy ] .
wl T C
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY | |
R [ I
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FORMD

ATTACHMENT TO (A) BASIC IDENTIFICATION DATA

Listed below are the names of the Directors and Executive Officers of Enterprise Community
Investment, Inc., the promoter and sole general partner of the issuer, Enterprise Housing Partners XIII Limited
Partnership:

Directors:

Laura Bailey
Richard O. Berndt
David R. Bock
Jeffrey H. Donahue
Gary Gensler

Daryl Hall

F. Barton Harvey III
Arlene Isaacs-Lowe
Marilyn Melkonian
Felice L. Michetti
Terri Montague
Joseph F. Reilly
Mary K. Reilly

Lee Rosenberg
Patricia T. Rouse
Jerome D. Smalley
Thomas J. Watt
Thomas W. White

Executive Officers:

F. Barton Harvey III Chairman of the Board

Jeffrey H. Donahue President

Helen W. Whitehead Chief Administrative Officer

Frank Narron Senior Vice President, National Equity Initiatives
Holly J. Stagmer Senior Vice President, Strategic Planning and Finance
Barbara J. Sonberg Senior Vice President

Jeff Galentine Treasurer

Randall Lott Chief Financial Officer

Charlie Werhane Executive Vice-President and Chief Operating Officer

The address for each of the Officers listed above is 10227 Wincopin Circle, Suite 810, Columbia,
Maryland 21044.
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