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S - - UNITED STATES | — OMBAPPROVAL
FORMD ' SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Wsshlngton, D.C. 20549 Expires: . - May 31, 2005

Estimated average burden
| FO RM D hours per 1espose........cc....... S 1
NOTICE OF SALE OF SECURITIES . SECUSEONLY
£/PURSUANT TO REGULATION D, b
SECTION 4(6), AND/OR " DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] check if this is an amendment and name has changed, and indicate change, )
* Charlotte 1031, DST . '

Filing Under (Check box(es) that apply): O Rule 504 ] Rute 505 B Rule 506 'O Section 4(6) PHdﬁES .
' ' SFO

Typeof Filing: (] NewFiling [ Amendment '

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer ) y. A
Name of Issuer (] check if this is an amendment and namc has chang:d and indicate change.) : o ' :
Charlotte 1031, L.L.C. . S TH_Oivx.m
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including ) .
2901 Butterfield Road, Oak Brook, Illinois 60523 " (630) 218-4916
Address of Principal Business Operations  (Number and Strcct. City, State, ZipCode) - - | Telephone Number (Including Area Code)
(if different from Exccuuvc Offices)
Brief Descnptlon of Business
o r————l |||
¢ CoL. ,
Type of Business Orgamzatlon . ! ‘\
3 corporation ' O limited par'mmhip, already formed BJ other (plé. 0606108
3 business trust ‘ O limited partnership, to be formed limited liability company nn P
: . Month Year UUESSED
Actual or Estimated Date of Incorporation or Organization: | i} | 3 J | | 6 ] & Actual [ Estimated
Jurisdiction of Incorporm:on or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NUV ' 7 Zﬂﬂs
CN for Canada; FN for othcr foreign jurisdiction) DE
GENERAL INSTRUCTIONS !
FIN
Federal: ANC'AL

Who Musr File; Al issuers making an offcnng of securilies in rcllanvx on an exemption under chulauon D or Section 4(6), 17 CFR 230.501 et seq. or
15U S C. 77d(6).

When to File: A notice must be fi lcd no later than 15 days aﬁcr the first sake of securities in the offering. A notice is decmed filed with the U.S.
Securitics and Exchange Commission {(SEC) on the earlier of the date it is received by the SEC at the 2ddress given below or, if received nl that address
afier the date on which it is due, on the date it was mailed by United States registered or certified mail o that address.

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

Copies Required: Five (5) copies of this notice must be fi ch with the SEC, one of which must be manually signed, A.ny coplcs not manualty 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 supphed in Parts A and B. Part E and the
Appendix nced not be filed with the SEC. |

Filing Fee: 'l‘hcrc is no federal filing fee.

State:

This notice shalt be used to indicate reliance on the Umform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. _lssuers relying on ULOE must file a separate notice with the Securities Administrator in cach 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 exéemption, a fee in the proper amount shal
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.

f

; 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 avallable state exempticn unless such exemption is predicated on the
filing of a federal notice. .

SEC 1972 (6-02) Persons who respond to the collcct.ion of information contained in this form are not ‘ 10f19
: required to respond untess the form displays a currently valid OMB control number.
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. A. BASIC IDENTIFICATION DATA

2, - Enter the information requested for the following:

« Each promotct of the issuer, if the issuer has been orgammd within the past ﬁve years,

« Each beneficial owner having the power to vote or dlsposc or dlrect the vote or dlsposmon of, 10% or more of a class of cqmty securitics of the
issuer;

« Each executive officer and director of oorporau: :ssucrs and of corponnc eneral and managing partners of parmetshlp issuers; and

+ Each general and managing partner of partnership i lssucrs

Check Box{es) that Apply: X Promoter [ Beneficial Owner 3 Executive Officer [ Director =~ (3 General and/or
C ' ’ i ' Managing Partner

© Full Name (Last name first, if individual) L

Inland Real Estate Exchange Corporation

Business or Residence Address (Number and Street, City, Sialle,‘Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

' Check Box(es) that Apply: O Promoter (] Beneficial Owner O Exccutive Officer O Director  [J General and/or

i - - . . _ Managing Partner

Full Name (Last name first, if individual) . ¢
i
' I

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

" Check Box(es) that Apply: 3 Promoter - [ Beneficial Owner [ Executive Officer O Director [ General and/or

. Managing Partner

Full Name {Last name first, if individual} |
. i

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

{

Check Box(es) that Apply: O Promoter- 1 Beneficial Owner [ Exceutive Officer [ Director [ General and/or
' ' A Managing Partner

Full Name (Last name first, if individual)
t

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

_ Check Box({cs) that Apply: 0O Promoter’ [ Beneficial Owner [0 Exccutive Officer O Director  [J General and/or

Managing Partner

Full Name (Last name first, if individual) .
i
|

-

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

Check Box(es) that Apply: - [J Promoter O Bc'ncﬁcial Owner [ Executive Officer (3 Director {1 General andfor

) Managing Partner
Full Name (Last name first, if individual) ’
. _ I
Business or Residence Address (Number and Street, City, State, Zip Code)
. . 7 B
Check Box(es) that Apply: O Promoter [ Beneficial Owner O Exccutive Officer O Director [ General and/or
’ : ’ : : Managing Partner

'

Full Name (Last name first, if individuat)
' !

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

(Use blank sheet, or cof)y and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

f . Yes  No.
1. Has the issuer sold, or docs thc issuer intend to sell,:to non-accredited investors in this offering? ......ccnviiinnnes . O B
; Answer also in Appendlx, Column 2, if fi hng ‘under ULOE. —
2, What is the minimum investment that w1|l be accep;ed from any mdmdual?..............: ........................... eeeeessesenen $ - 489479
: . : , .
. : Yes No
3. Does the offering penmtjomt ownership of a smgle 1V SO URIOT OO < I I B

4. Enter the mformatlon requested for each person who has been or will be paid or gwcn directly or mdn'ectly, any
commission or similar remuneration for sollcnatmn 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

_end/or with a state or states, list the name of the hrokcr or dealer. If more than five (5) persons to be listed arc
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)
Inland Securities Corp.

Business or Residence Address (Number and Street, Clty, State, Zip Code)
2901 Butterfield Road, Oak Brook, Hlinois 60523

Name of Associated Broker or Dealer :

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers . . . .
(Check “All States” or check individual States)...........crvvucrnerescrssnenns st R s e [0 An States

AL} [AK] {AZ] [AR] [CA) ([CO] [CcT] ([DE] [DC]  {FL] [GA] . [HI] (1D}
(N [A] [KS]  [KY] - [LA] [ME] [MD] [MA] [MI]  [MN] [MS]  (MO]
[MT) [NE}] [NV] [NH]  [N]] [NM] ~ [NY] [NC] [ND] [OH}] [OK]  [OR]  [PA]
[R1} [sC1" [sDl (TN} [TX] [UT]  [VT]  [VA] [WA] ([wV] [wWI]  [WY] [PR]

Full Name (Last name first, if individual)
" Weiss, John - SR

Business or Residence Address (Number and Street, City, State, Zip Code)
725 Town and Country Road, Suite 530, Orange, CA 92868

Name of Associated Broker or Dealer -t
Crown Capital Securities, L.P. o

T

States in Which:Person Listed Has Solicited or Intends to Solicit Purchasers .
{Check “All States” or check individual SIAIES)........coumererreasnercasserersersersersersarsorsesrecnors: emebereetsbess st ssraeras ronesasavae [ Al States

_{AL]  [AK]  [AZ]  [AR]  [CA] (Ml [cT1 . [DE] [DC] fFL]  [GAl [HI - [(ID] -
U (IN] - [IA] [KS]  [KY} [LA] = [ME] [MD] [MA] :[MI] . ([MN] [MS]" [MO]
[MT] [NE] [NV] [NH] [N} ((NM] [NY] [NC] © [ND]  [OH] . [OK]  [OR]_ - [PA]
IR} [SC) (SD)  [TN]  [TX] [uT] = [VT]  [VA]  [WA] [WV] - [WI}  [WY] [PR]

Full Name (Last name first, if individual) )

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

9785 Towne Centre Drive, San Diego, CA, 92121
Name of Associated Broker or Dealer ‘
LPL Financial Services, Inc.

States in Which Person Listed Has Solicited or lntcnds to Solicit Purchasers :
(Check “All States” or check individual SIAes).......c.cviiimresiienninne i s srans ease e ] All States

[AL]  [AK]  [AZ]  [AR] ™ .[coi (CTI. [DE] [DC] | [FL] (GA]  [HI] m -
(L) [IN] 1A] - [KS]  [KY] '[LA]  [ME] [MD] . [MA] [MI]] [MN] ~ [MS]  [MO]
M7 el vl - BN INM] [NY] (NC) [ND] [OH] - [OK]  {OR]  [PA]
[R1] (SC1- "Dl [TN] [TX} [UT]  [VT] ~ [VA]  [WA] [WV] (W] = [WY] [PR]

!
* A smaller amount may be accepted by the com'pany, 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? .....cocvrvvsvesemcnnens L] o

Answer also in A:Append.ix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any NGVIGUA?. ... ..ooocrorserecemsessesssseesnies. 489,479

: : : - 7 Yes No
3. Does the offering permit joint ownership of a SInglE UNI?.........vvereerecrercerneerrnsiseenes reeensssseeronreseresa s reeseeraes s bbbt B 0O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. [f 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) . ¢
" Tadsen, Richard :

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

‘45 South 7TH Street, 25th Floor, Minneapolis, MN 55402 ' '

Name of Associated Broker or Dealer
Northland Securities

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

- (Check “All States” or check individual States)........ccoceermnmicrnmnriisinnivonees R ........ EI'AII States
[AL)- [AK] {AZ] [AR] [CA] [cO] [CT] [DE] [DCl  [FL]  [GA]  [HN] [1b]
(L) [N] [1A] KS] - [KY] [LA] [ME]l (MD) (MA] (M (1 (MS] IMO]
[MTI" [NE] © [NV] [NH] . [N . [NM}  [NY] [NC]. [ND] [OH]  [OK]  [OR]  [PA]
[RI] (SCI° [SD) [TN]. [TX] ~“[UT] [VT] [VA] [WA) [WV] [WI  [WY] [PR]

Full Name (Last name first, if mdmdua])
Block, Gregory Lo

Business or Resldence Address (Number and Street, pity, State, Zip Code) |
7829 Doug Hill Court, San Diego, CA 92127

Name of Associated Broker or Dealer !
Gregory A. Block, RIA : '

- States in Which Person Listed Has Solicited or lmcnds to Solicit Purchasers-

(Check “All States” or check individual StALEs)... .o ereersermsrsresresmresemsessesssssisassssrnssasrasenn. o eeeeimene i ebes i b r et btas [ Ali States

(AL} [AK]  [AZ] (AR (D (cO) [T} [DE}  DC]. _fFL].  [GA]  [HD) (D}

[iL] (N DA [KS]  [KY] | [LA] [ME] [MD] [MA] [M]] [MN] [MS]  [MO]
[MT]  [NE]  [NV] [NH] [N (NM}  [NY] C[NC] [ND]  [OH]  [OK]  [OR} . (PA]
[RI] (SC) (D] [MN] [TX]  {UT] VT [VA] (WAl [wv] Wl [WY] [PR]

Full Name (Last name first, if individual) ;
" Crawford, James F. |

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

555 S. Renton Viltage PL, STE 700, Renton, WA 98055

Name of Associated Broker or Dealer . \
Pacific West Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers . i
(Check “All States” or check individual States).......cconuvirrmercrrrscnsicans et ibetibeb R R Rt s e s {1 Al States

[AL] ~ [AK]  [AZ]  [AR]  [CA] ' (W (ct  [DE] . [DC]  [FL] [GA]  [H]) (1D}
(L] [IN] [1A] [KS]  [KY] ,[LA] [ME] - [MD] [MA] [MI]  [MN] [MS] [MO]-
[MT] [NE} [NVl [NH] [N} [NM] [NY]' |[NC] [ND]  [OH]  [OK] . [OR]  [PA]
{RI] {sCl [SD]  [TN] - [TX] ' Ty VTl [VA] - [WA]  [WV] W1 [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. TN:FORMATION ABOUT OFFERING
_ : _ v _ ' . Yés No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ccccocveeeeeen. 1]~ B3
Answer alse in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any indivIdUal?...........ierrsssvereessssessersssssrssseissserreres 3 489,479+
| S “y S _ Yes  No
. 3. ‘Does the offering pcnmtjomt owncrshlp ofa smglc T 11 T LY ) I _ |}

4, Enter the information requested for each pcrson who has been or will be paid or given, directly or lndlrectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
R 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 & state or states, list the name of the brokcr 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) 0
" Smith, Robert S. ' -

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

8705 S.W. Nimbus Ave., Suite 260, Beaverton OR 97008

Name of Associated Broker or Dealer L
" Brookstreet Securities : i

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs L : : )
! {Check “All States” or check individual States)...........oocoe e R eereeisnens [ All States

1 ALl [AK] [AZ) (aR] (@ (col [CTI' [DE] [DC] [FL]  [GA] . {H]] {ID}
oo [IN] (1A} [KS] ~ [KY] - [LA] [ME] [MD] [MA] [MI]  [MN] [MS] [MO]
 IMT]  INE] INVI  [NH] N :NM) [NY} (NG [ND) [oH] (oKl ([l (PA)
[RI] {C]” [sD] [Nl [TX] (Ut} [vT] [val (R (WV] (WD  [WY] [PR]

Full Name (Last name first, if individual)
' Podolsky, Matthew A, - ‘ v

Business or Residence Address (Number and Street, Clt}', State, Zip Code)
2901 Butterfield Road, Oak Brook, lllinois 60523

.- Name of Associated Broker or Dealer

" Inland Securities Corp. r

\ States in Which Person Listed Has Solicited or [mcnds to Solicit Purchasers - - :
{Check “All States™ or check INdiVIAUAL SUAES)...iverruecrsemresrereasecrcrerrrasaressemsessremssesesssoeinsrarasssessacmstressmsastasssmmesnsaris [O All States _

[AL} ,u[f_\K]_ az) (ar] (B (COL__[CT]_ [DE]  [DC] [FL] [GA] " [H) . [D}_. .
: fiL] [IN] {1A) [Ks]  [KY] [LA] ~ [ME] [MD] [MA] [MI] - [MN] {MS] [MO]
' [MT]  [NE] [NV] [NH] [N]] :[NM] [NY] ~ [NC] [ND} [OH]  [OK]  [OR] . {PA]
' [R1] (sl (D]  [(IN]  [TX] [UT] - {VT}  [VA] [WA] [WV] - [WI]. [WY] [PR]

Full Name (Last name first, if mdmdual)
y Salazar, Robert o

t Business or Residence Address (Number and Street, Clty Staxc, Zip Code)
' 18831 Van Karman, Suite 100, Irvine, CA 92612

. Name of Associated Broker or Dealer
H&R Block Financial Advisors

t States in Which Person Listed Has Solicited or lmcrids to Solicit Purchasers
| {Check “All States” or check individual States).........; ................................................................................................. O All States

\ ALl [AK] [AZ] {aR] (MR -[cO] [CT] [DE] [DC] [FL] [GA]  [H]] (D]
fIL] [IN] [f[A]l  [KS]  [KY] [LA]  [ME] [MD] . [MA] [M]] [MN]  [MS]  [MO]
(MT] [NE}  [NV] {NH] [NJ] . [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
{RI] {51~ (sD] (™N] [TX] (U VTT [VA)  [WA]  [WV] (WD [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion. -
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B. INFORMATION ABOUT OFFERING

. . Yes No .
1. Has the issuer sold, or docs the issuer intend to seli to non-accredited investors in this offering? ..coocerrvviverernees L) [
Answer also in Appencllx, Column 2, if fi hng under ULOE. :
2. What is the minimum investment that will bc accepted from any individual?..........cocooecenniincrnnnncoensinnsnsnereninee:. $ 489,479*
_ - . Yes  No
3. Doesthe offcring permit joint ownership 0f & SINELE UMY .......cvvrrvreereemereermcerireeeesrenmssereressseesssmssssesesssssssssisinsarens B4 O
4. Enter the infc;rmation requested for each pérson wfxo has been or will be paid or‘given, directly or iﬁdirccﬂy, 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 arc
~ 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)
Tadsen, Roger '
Business or Residence Address (Number and Street, ¢ity, State, Zip Code)
45 South 7th Street, 25TH Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer ;
Northland Securities _ o
 States in Which-Person Listed Has Solicited or lntemjs to Solicit Purchasers
- (Check “All States™ or check INdividURl STIES)............oovvvvuvercerrersvemsiesseesn sl sats s ras b s R s eres [ All States
fAL] [AK]  [AZ] [AR]  [CA] [CO} - [CT] (DE] [bC]  [FU) [GA]  [HI] [ID]
fiL] fiN] [1A] [KS]. (KY] - [LA] (ME]  [MD] [MA] [MI] Ml [MS]  [MO])
IMT]  [NE] - [NV]  [NH]  [NJ} . [NM] [NY] [NC] IND]  [OH]  [OK]  [OR] [PA]
[RI] [SC] [sp] [TN).  [TX]  [UT] (VT (VA]  [WA]  [WV]  [WI]] [(WY]  [PR]
Full Name (Last name first, if individua}) _
Famner, Ron )
Business or Residence Address (Numbcr and Street, Clty, State, Zip Cede)
270 North Molalla Avenue, Suite I, Molalla, OR 97038
Name of Associated Broker or Dealer
Brookstreet Securities . ‘
- States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual Sates).... .o iecr e s U] Al States
[AL] [AK]  [AZ] _ [AR]__ _.[CA]. [CO] [CT]  [DE] (DC] (FL1 __{GA]  [HI] (ID]
(iL] - [IN] f1A] [KS] [KY] . [LA] . [ME]  [MD]  [MA]  [MI] [MN]  [MS] © [MO]
MT]  [NE]  [NV]  [NH]  [N]] {NM] [NY] [NC] [ND] [OH]  [OK] B . (PA]
[RI] [SC] [SD] [TN] [rxy - [UT] [VT] [VA]  [WA] [WV] [WI]] (WY]  [PR]
Full Name (Last name first, if individual) !
Hicks, Stan ' £
* Business or Residence Address (Number and Street, City, State, Zip Code)
2825 East Cottonwood Parkway, Suite 330, Salt Lake City, UT 84 121
Name of Associated Broker or Dealer y
H&R Block Securities !
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Chcck “All States” or Check INGIVIAUAL SIALES). .. vvrirerrrrrrrerirasrreraneerssrerasmrsseossoremesbeamessetestsms et sorreasbasssssassasassnsons 1 All States
[AL] " [AK]  [AZ] [AR] [CA]' [CO] [CT] - (DE] . [DC] (FLl (Gl [HD (D
(L] [IN] (1A} [KS] [KY] i[LA] [ME] - [MD] [MA]l (MI]  [MN] [MS] [MO]-
MT]  [NE] [NVl [NH  [NJ [NM] [NY]" [NC] [ND] [OH] [OK] . [OR] [PA]
[RI] [SC] [SD]"  [TN] - [TX] [UT] [VT] [VA] - '[WA] (WV]  [WI]] (WYl  [PR]

¢

. |
* A smaller amount may be eccepted by the company, in its sole discretion.

i
|
¢
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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? .............cocensuened 0O
* Answer also in Appendix, Column 2, if filing under ULOE. '
o ; . .
2. What is the minimum investment that will be accepted from any individual?.........cccccereerresrresmsssemsrmsssssmssenrenceess 3 489,479%

oo | ' Yes  No
3. Does the offering permit joint ownership of a singlc UTHEZ covvvvemsaesemeceerassreraninesacecseerassrerassasanssesmesasessemsnssemnesatsesssines & . 0O

4. Enter the information requested for each person who has been or will be paid or given, directly or 1nd|rect1y, any
commission or similar remuneration for sollcmmon 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 mdmdual)
Brewer, John . |

Business or Residence Address (Number and Street, City, State, Zip Code)
120 East Main Street, Suite B, Pensacola, FL 32501

Name of Associated Broker or Dealer . f
Morgan Keegan 5

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
* (Check “All States” or check individual SEAtEs)......iriinisimmmsrremererms st s srmnsesemssenes RN [ All States

[AL] - [AK]  [AZ]  [AR] [CA] [CO] [CT) (DE] ([DC]  [FL] (GA]  [HI} {ID]

(] [IN] lIA] [KS] BN - [LA]  [ME] [MD] [(MA]  [M]] (MN]  [MS]  [MO]
(MT] [NE} [NV]  [NHI [N [NM]  [NY] .[NC] [ND] [OH] {OK]  [OR]  [PA]
Ri] {sC] [SD] [Nl (TX] [UT] .[VT] = [VA] [WA] [wV] [wWl]  [WY] [PR]

“Full Name (Last name first, if individual)
Lim, Steven F. ' L

Business or Residence Address (Number and Slrcct, Clty, State, Zip Code)
1280 Civic Drive, Suite 109, Walnut Creek, CA 94596 '

Name of Associated Broker or Dealer "t
~ FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)....cuwrirnerrmsrarmmnermmsrnes s vermeeeeneennnnans eteemeeateessrnearis O All States _

L] T[Nl HA] [KS)  [KY] (LA} © [ME]  (MD]. [MA] :[MI. [MN] [MS] [MO]
[MT]  [NE] [NV] [NH) NI [NM]  [NY] [NC] [ND]  [OH] = {[OK]  [OR]  ~[PA]
R~ {SC]  [SD] [TN] {TX] '[UT] [VT] . [VA] [WA] [WV] - {WI]. [WY] [PR]

[AL] ~ [AK]  [AZ]) . [AR] @ (col [CcT) C[DE) [DC]  [FL)  {GA] [HI} . _fD] -

Fult Name (Last name first, if individual) -
" Hansen, Geoff

Business or Res1dence Address (Number and Street, Clty, State, Zip Code)
706 Walnut Street N., Chaska, MC 55318

Name of Associated Broker or Dealer
Investment Centers of America

States in Which Person Listed Has Solicited or Intcn;ds to Solicit Purchasers . :

(Check “All States” or chieck indIVIBUAl SEAIES)..Luvuusuuusieninrirssssssmsssamsssssnsisss s sssssassssssssesse s sssissssasssssssssssossssssssssss [ All States
[AL] [AK] [AZ] [AR] [CA) | ICO] [€T] [DE] [DC]  [FL] [GA] (HI) [ID]
{iL] [IN] [1A] [KS] [KY] ILA] [ME] (MD] - [MA] M} B s MO]
[MT] [NE] (NV] [NH] - [NJ] . l NM]  [NY] NC]  "[ND] [CH] [OK] {OR] [PA]

[R1) (SC]- (DI [™N]  [TX] . [UT] (VT  [VA]  [WAL [WV] (W] (WY]  [PR]

i
* A smaller amount may be accepted by the company, in its sole discretion.
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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? ........cccomvercrvecns [ ]
Answer also in Appendix, Column 2, if filing under ULOE,
- 2. What is the minimum investment that will be accepted from any individual?...........c.......... eerenrersesas s sannarnane $ 489,479+
- - Yes No
3. Does the offering permit joint OWNErship 0f 8 SIMEIE UMY .....o....vvvvcoeecemssreeceeceeaeseeeees e seeeebesns s sesseeesasssssassbaasnsens 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)
Olson, Jeffrey ' -

Business or Residence Address (Number and Street, City, State, Zip Code)
3585 124th Avenue NW, Suite 100, Coon Rapids, MN 55433

Name of Associated Broker or Dealer
Milier Johnson Steichen Kinnard

_ States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : o ;
(Check “All States” or check individual States)........ovreevemveeeecrerveseee e teeesereatessasessaseeseessmnessnteebesioesemnneben . [0 Al States

[AL]  [AK] [AZ]  [AR] [CA] [CO] [CT] [DE] (DC]  [FL] [GA]  [HI] {ID]
HL) [IN] [iA] [KS)  [KY] {LA] [ME] [MD] {MA] [M]] gl  [MS]  [MO]
[MT] [NE] [NVl [NH) = [N]]  [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
RI] [sC] (D1 [N} (TX) [UT) [VT]  [VA]l [WA] [WV] [wWI]  [WY] [PR]

Full Name (Last name first, if individual) )
Glicksman, Mitch '

Business or Residence Address (Number and Street, City, State, Zip Code)
710 Route 46 East, Suite 104, Fairfield, NJ 07004

" Name of Associated Broker or Dealer
Comprehensive Financial Network

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAIES)......cceniivinicinninisiinsinisiersisisessssisasn erestererteresinsarianreasrararesernrrene O All States

(ALl  [AK]  [AZ] [AR] [CA] __ [COl" [CT]  [DE] [BC)  [FL)_ _[GA}  [HI] fiD)
(iL) [IN] [1A] [KS)  [KY] [LA] . [ME] [MD] [MA] [MI]] [MN]  [MS]  [MO]
[(MT]  [NE}  [NV]  [NH] (B (NM]  [NY] [NC] [ND] [OH)  [OK]  [OR]  [PA}
[R1] [sC] (D) [TN] [TX] ~ [UT) [VT]  [VA] [WA] [WV] [wIl  [WY] [PR]

Full Name (Last name first, if individual)
" Hershey, Terry '

- Business or Residence Address (Numbef and Street, City, State, Zip Code)
809 Center Ave., Payette, ID 83661

Namg of Associated Broker or Dealer
ProEquities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘ '
(Check *“All States” or check individual States).......ccuveeeercererensenenrans ............... [ Al States

[AL]  [AK]  [AZ]  [AR] [CA] [€O] [CT] . [DE]  [DC}  [FL] [GA}  [H]) 1G]
(L] [IN] [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] [sC1 (D" [TN] . [TX] - [UT]  [VT]  [VA] - [WA] (wv] [WI]  [WY] (PR}

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

: ‘ : v ' ‘ - Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...........ceeeesrvararnns 0O ®)
* Answer also in Appendix, Column 2, if filing under ULOE. ’
2. What is the minimurm investment that will be accepted from any INAIVIGUAI?. ........uueueenervereeseesmsssemsssemeneeesesssssssssnses 3 489,479*
I S ‘ Yes . No
3. Does the offering permit _|omt ownership of a smgle 1171 11V SRR ettt e s e e e es . . O

4. Enter the information requested for each person who has been or will be paid or given, directly or mdlrectly, 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)
" Ulrich, Kenneth ' !

Business or Residence Address (Number and Street, City, State, Zip Code)
6400 Sheridan Drive, Suite 116, Williamsville, NY 14221.

Name of Associated Broker or Dealer
" FSC Securities Corporation

States in Which Person Listed Has Solicited or lnten(!s to Solicit Purchasers : .
(Check “All States” or check individual SAES). . .- orrrreereimeemsissssescssossesssnisssssiassms s ssosessessmsassasmasissens eercmsnerrias [ All States

[ALl [AK] [AZ] (AR} [CA] [CO] .[CT] [DEl [DC] {FLl  [GA] (H  [ID]
Ll [Nl HA]  (KS] [KY] - [LA] [ME] [MD] " [MA] M [MN] [MS] (MO]

IMT) [NE] [NV) (NH] [N [NM] [S]  (NC)  [ND]  {OH}  [OK]  [OR]  [PA]
[RI] [SC]” Isbl  {TN]  [TX] [UT] -[VT)  (VA]  [WA]  [WV]  [WI]  [WY] [PR]

Full Name (Last name first, if individual) }
Dewaay, Donald : i

- Business or Residence Address (Number and Street, City, State, Zip Code)
1415 Grand Avenue, West Des Moines; 1A 50246

. Name of Associated Broker or Dealer ’ 4
VSR Financial Services ' -

States in Which Person Listed Has Solicited or lntends to Solicit Purchasers :
(Check “Ali States” or check individual States) LSOOl [ -\ | B35 7>

C[AL]  [AK] [AZ] [AR]  [CA] .[C0] [CT1. . _[DE]_ - {DC} [FL]  [GA] [H]}  [ID]

(L] my . (E [KS]  [KY] :[LA]  [ME] [MD]. . [MA] -[MI] . [MN] [MS]  [MO]
(MT] [NE] [NV] [NH] [NJ]  'INM] [NY] [NC] [ND]  [OH] . [OK]  [OR]. - [PA]
(RI] (C}y  (SD]  [TN]  [TX] QU] [VT}  [VA]  [WA]  [WV] - [WI].  [WY] [PR]

Full Name (Last name first, if individual) -
.Murphy, Ed

Business or Rc31dence -Address (Number and Street, Clty, State, Zip Code)
305 Church, Street #700, Suite 400, Huntsville, AL 35801

Name of Associated Broker or Dealer .
Morgan Keegan & Company : !

States in Which Person Listed Has Solicited or lntends to Solicit Purchasers
{Check “All Siates” or check individual States).... reererreeseerate e essasssassasssssstnsssosssasssstrmssasssressansstsorsressessnneenee L) All S121ES

[AES] [AK]  [AZ]  [AR] [CA] {CO] [CT) [DE] [DC] . [F4 [GA}]  [HI} m -
(IL] [IN] flA] - [KS]  [KY] {LA] [ME} [MD] . [MA] [MI] (MN]  [MS]  [MO]

{MT] . [NE] [NVl [NH}- [NJ) .'[NM] [NY] [NC] °[ND} [OH]  [OK] [OR] ~[PA]
[R1] [SC]- " [SD}  [TN]. [TX] [UT] [VT]  [VA] [WA] [WV] [w]] = [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
. r
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B. INFORMATION ABOUT OFFERING

. . . . Yes No
1. Has the issuer sold, or does the issuer intend to sel 1, to non-accredited investors in this offering? ........ccoccreenneee. 0 =

Answcr also in Appcndix, Column 2, if filing under ULOE.

2. What is the minimum investment that wili be acceptcd from any T LT T SO 489,479*

o ' - . * Yes No
I
3. Does the offermg pcrrmt joint ownership of a snngle UMY o oeeectieietceisssess b sarstssrssrsssrnsssrsns e sn e sra s srasssmsnesrnsssremtbmsnas ) ' O

" 4. Enter the information rcquestcd for each person who has been or will be paid or gwen dlrectly or mdlrectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information fer that broker or dealer only.
Full Name (Last name first, if individual) _ 1 '

3

Moore, David - Cl

Business or Residence Address (Number and Street, City, State, Zip Code)
213 Overlook Circle, Suite A-1, Brentwood, TN 37027

Name of Associated Broker or Dealer _ [
FSC Securities, Inc. : ‘

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

(Check “All States” or check individual St.ates)I ...... S Y : [0 All States

[AL]-  [AK]  [AZ]  [AR] [CA] [CO} [€T] [DE]  [DC]  [FL] (GA]  [HD) [1D]
[iL]-  [IN]°  [1A] [KS]-  [KY] - [LA]  [ME}] [MD] [MA] [M]] IMN)  [MS])  [MO]
(MT) [NE]- INV] [NH] [Nl . [NM] [NY] [NC] [ND]  [OH]  [OK}  [OR]  [PA]
[RIl  [SC]  [SD] . [mx] o m O IVIT o [VA] C [WA] [WV] [WID [WY]  [PR]

Full Name (Last name first, if individual) ;

Hammers, Stephen - ot

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

213 Overlook Circle, Suite A-1, Brent\\}ood,-'I'N 37027

Name of Associated Broker or Dealer !
FSC Securities, Inc. ' |

- States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check *Al} States” or check individual Statcs) ......... esesrtereerernarepaeseeneenenseenaareas [0 All States

[AL)  [AK]  [AZ]  [AR] _ [CA]__ JCO] [CT] [DE} [DC] . [FL] [GA] . __tHI] [1D]
[iL] [IN] [1A] [KS]  [KY} (LA} . [ME] [MD] [MA] M C[MN] [MS]  [MO]
[MT]  [NE] [NV]  [NH}  [N]] [INM] INY]  [NC] IND]  [OH]  [OK]  {OR] . [PA]
[RI] (sc). iso1 B TX1 . UT) [VI1 [VA]  [WA]  [WV] W) [WY] [PR]

Full Name (Last name first, :f individual) ¢
Brett, Robison o

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

2043 East Center Street, PO Box 6329
Pocatello, 1D 83250 '

Name of Associated Broker or Dealer
Cambridge Investment Research . '

States in Which Person Listed Has Solicited or [mcnds to Solicit Purchasers
{Check “All States” or check individual Statcs) ..................... Crrereseiereesatersereeraores [0 An States

[AL]  [AK]  [AZ]  [AR]  {CA] .[CO] [cnn - pE] [(DC) [FL} {GA]  [H]] il -
[iL) (IN] [1A] [Ks]  [KY] ‘[LA] [ME]" [MD] (MA] . [MI] [MN] . [MS]  [MO]
[MT]  [NE] [NVl [NH] . [NJ] :[NM] [NY] [NC] . [ND] [OH]  [OK]  [OR] .[PA]-
Ry [ [SD] (TNl [TXP [UT]  [VT]  [VA]  [WA]  [WV] (W] [WY]  [PR]

‘A smaller amount may be accepted by the company, in its sole discretion.
G
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B. INFORMATION ABOUT OFFERING

. ! Yes No
1. Has the issuell' sold, or does the issuer intend to scll',‘to non-accredited investors in this offering? O B .
Answer also in Appendix, Column 2, if filing under ULOF._Z. '
2. What is the minimum investment that will be accci)tcd from any individual?........cov oo $ 489479
) Yes _No
3. Does the offering permit Jomt ownership of a smgle unit?.... %4 . a-. -
4. Enter the mfonnailon requested for each person who has been or will be paid or given, directly or mdlrcctly, 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) ' |
' Carpenter, D. Blake =
Business or Residence Address (Number and Street, Cnty, State, Zip Code)
513 North Main Street, Suite 210, Conroe, TX 77301
Namc of Associated Broker or Dealer
" IMS Securities '
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : ‘
’ (Check “All States” or check individual BLALES)... st ee e ercenmer s sasesssssessessssesos b bt snsmsssses s sstesees s anonsaiomeras s beases [ AR States
. . 1. : .
[AL] [AK]  [AZ] (AR]  [CA]  [CO] [CT] [DE] (DC}  (FL) [GA]  [H]] (D]
(i) [IN] [1A] [KS] [KY] - ‘[LA] [ME]  [MD] [MA] (MI] [MN]  [MS]  [MQ]
‘MT] [NE] [NV (NH] [N [NM] [NY] [NG) ND]  [OH] [OK] [OR] [PA]
[RI} (€I’ [SD}  {TN] ¥ [UTl - IVTT [VAL (WAl [WV] (WD (wY]  [PR]
Full Name (Last name first, if individual) :
_ Verville, John R. t
Business or Residence Address (Number and Street, Clty State, Zip Code)
- 2627 McCormick Drive, Suite 101A, Clearwater, FL 33759-1036
Name of Associated Broker or Deater .
Cambridge Investment Research :
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers :
{Check “All States” or check individual Statcs)...'. ....................................................................................................... O All States
[AL] [AK])_ _ [AZ]  [AR]  [CA] ,[cO] [CT] = [DE]. [DC] &  (GA]  (HI} b _
(L] [IN] [1A] [KS] [KY] (LAl = [ME] [MD] [MA] [MI] - [MN] [M§] [M0]
(MT]  [NE] [INV]  [INH] [NJT  ([NM]  (NY]  [NC] [ND]  [OH) . [OK] [OR] - [PA]
(R} (5C] (SD]  [TN] [rx} '[UT] (vT] [VA]  .[WA]  [WV] - [WI] (WY]  [PR]
Full Name (Last name first, if individual)
Tanner, Beverly -
Business or Residence Address (Number and Street, City, Stalc, Zip Code)
700 Larkspur Landing Circle, Su1te 109, Larkspur CA 94939
. Name of Associated Broker or Dealer
National Planning Corporation
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States” or check individual Staxcs) ............... Cerrarrtaeresseanmtrensesrasas e e asa b veras nEetrenen eeeetserensereerensesmasmente [ All States
[AL]  [AK] [AZ]  [AR] | '[co] (CTl [DE] (DC] _[FL]  [GA] [HI  [ID)
(IL] [IN] [1A] [KS] [KY] , [LA] [ME]  [MD] .. [MA]  [M]] (MN}  [MS]  [MO}
[MT] . [NE] NVl [NH] © [N]] [NM]  [NY] [NC] [ND] - [OH]® [OK]  [OR]  [PA]
[RI] [SC] (5D] (TN]  [TX] [UT]  [VT]  [VA]  [wWA] [WV] [W]] iwWY]  [PR]

[
* A smaller amount may be accepted by the company, in its sole discretion.

i
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B. INFORMATION ABOUT OFFERING

- ' ' T T : Yes No
1. Has the issuer soid, or does the issuer intend to sell, to non-accredited investors in this offering? .........ovniorreers ] X

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

' . 2. What is the minimufn investment that will be accepted from any individual?........ — reeeeteaieaies O 5 489,479* -

. Yes  No
3. Does the offering permit joint ownership of & SINZIE UNIL? ......uvvsicveernemsesserearesmecsmime s sesresee st enatsesssssssassisssanss X 0O

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)
Brown, Scott : o

Busmess or Residence Address (Number and Street, City, State, Zip Code)
- 2234 E. Colorado BLVD., Pasadena, CA 91 107

Name of Associated Broker or Dealer
- 1st Global Capital

. States in Which Person Listed Has Solicited or Intends to Sohcut Purchasers - : i :
. (Check “Ali States” or check individual States).....c.ocicrmirrneonrransierserienns et e re e bbb bR et .. [J All States

' [AL]- [AK]  [AZ] [AR] [CA] ' [cOl [CT] [DE] [DC]  [FL] [GA}  [HI] (1D}
(L] (IN] [LA] [KS]. [KY} [LA] [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
MT]  [NE]- INH) . [N . [NM] [NY] [NC] [ND]  [CH]  [OK]  [OR]  [PA]
[Ri] (5C] [Pl [TN].  [TX] [UT) [VT]  [VA]  [WA] [wV] [WI]  [WY] [PR]

Full Name (Last name first, if individual) :
Lemer, Mlchael J. T

Business or Residence Address (Number and Street, City, State, an Code)
2605 Camino Del Rio So., #240, San Diego, CA 92108

Name of Associated Broker or Dealer i
Linsco/Private Ledger ' '

i States in Which Person Listed Has Solicited or Intends to Solicit Purchasers :
(Chcck “All States” or check individual Stmes) ................................................................. enerenrerrnrerns R — [] All States

(AL} [AK]  [AZ]  [AR] [CO_] . [cn  [DE]  [DC]  [FL] [GA).._.[H]]. [D}
{IL] [IN] [1A] [KS|  KY] (LAl . (ME] [MD] -[MA] [MI [MN] [MS] [MO]
[MT] [NE] [NV]. |[NH]- [N]]  ,(NM] [NY] (NC] [ND] [OH] [OK]  [OR] . [PA]
[R1] (S [SD) [TN] [TX} {UT] {VT]  [VA] [WA] [WV] [WI] -[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 iNdividual SLAES).. Luu.cucieirenniereriesinerecrsis et ettt e rrsr s e sn e ea s sn s s enen s O Al States

[AL] ° [AK}  [AZ]  [AR] [CA] [CO]- [CT)  [DE] = [DC}  [FL] [GA}]  [H] (1D}
(L] [IN] (1A) [Ks] [KY] [LA]  [ME] [MD] [MA] [M]  [MN] [MS]  [MO].
IMT]  [NE] - [NV]  [NH]  [NJ] O [NM] [NY] [NC)  [ND]  [OH]  [OK] - [OR]  [PA]
[RI] [SC]  {SD} [TN] . [TX] | [UT] [VT]  [VA] - [WA] [wv] [wl]  [WY] [PR]:

* A smaller amount may be accepted by the company, in its sole discretion.
¢

| .
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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 already exchanged

_ . l ' ‘ Aggregate Amount Already
Type of Security o . _ Offering Price " Sold
57 SO S L R T -
EQUitY. ..ot s e e e s At A $ -0- 5 0-
O Commen . [J Preferred
Convertible Securities (INCIUding WAITANLS).... ....ueuussueressvrreseereerereessessssmsessssssstsssessisssssssas s -0 s 0
Partnership INtErestS......o.vrvereerersecersermseees e eeeeterenesees e eaeenses b eeas st et sarasebens ) -0- s 0-
Other (Specify Individual beneficial interests jig Delaware statutory trust)...c..oeeiicvreers, 3 23,984,475 § 22445224.10
L T, et S 23984475 S 2244522410
Answer also in Appendix, Coluriuf 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 “zer0.” T
. - T _ ' , Aggregate
| SPE *° ° Number Dollar Amount
, ) . “ Investors . - of Purchases
ACCTEdited INVESIOTS ouuuvirsensssrrssssossssssssssssa e sress e s s ss s s n 48 $ 244522410
Non-aceredited Investors - s 0-
Total (for filings under Rule 504 only).......cccovimirnriinnensrrsr i - s —
Answer also in Appendix, Columrjl 4, if filing under ULOE. B ’
3. If this filing.is for an offering under Rule 504 or 505, enter the information requcstea for al}
securities sold by the issuer, to date, in oﬂ'cnngs of the types indicated in the twelve (12)
months prior to the first sale of securitics in this offermg Classify securities by type listed in
Part C -~ Questlon L . :
[
i . Typeof .  Dollar Amount
Type of Offering ; : Security Sold
RUIE 505...coovvessrsssmssssssssssssssssssssssssssssrssno s sss s ssssssn e = 8 - )
REGUIBLON A v ers Do sttt siomecooriss s - —
Rule 504.....ccrerrrcenn. e tveeee s st kRS AR R S R T
TOMAL oottt sen i anen e mssenessss e snsee e sess s e st s e s -
4. a. Furnish a statement of all expenses in connecti(;n with the issuance and distribution of the
securities in this offering. Exctude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditqrc is not known, furnish an estimate and check the box to the left of the estimate. .
Transfer Agent’s Fees .......cooo.ooovuvervousisnnrnn S, e Bs o
Printing and ENEravilE COStS.........cc.ercrrercererseeessmsmsssrasssssssssssssssassersassarscssarsassassensas eemarmessemessnmnsnrasses ® s 0~
Legal FEes...u..uummmmrmmmmminrrrien N SO rvrsesesresss s s B s 45000
AACCOUIENG FEES 1rrreesrvererrcrscsssssssessessesosasssssessees et esose e oo bss S bbb RSB sRRRE Bs o
i .
ENINEENNG FEES....vviceieuevesenssseerarnsssssarsesienssesossesssassessorsasesssasssessonsascss O B s -
Sales COMMISSION (SPECTy fINAErs’ fEeS SCPATAIELY) ...ovvvrrrcueererrsesseressssessessesmssesssssssasssessssesssssosssenes # 5 L4630
Other Expenses (Jdentify) MErkEHNE . ..........loerecooeeessresssissivssesssssssssssssssssssssseese s esasneesesoe &5 241050
TOta] ccvvvvrrrenees e e85 8588 R s B s 172350
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C. OFFERING PRICE. NUMBER OF [NVESTORS, EXPENSES AND USE OF PROCEEDS _

b Emer the difference between the aggregate oﬁ'enng price given in response to Part C ~ ~ Question 1 )
. and total expenses ﬁlmlshed in response to Part C — Question 4.a. This difference is the “adjusted . $22,252,125 '
| Bross procccds 10 HNE SSUET. ..t cresicercsreessererrsansssaessereressrsmsessesasserassasneseensessnnassersessressarassasnere . - -

5. Indicate below the amount of the ad_;ustcd procecds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and -
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above. :

' ' . Payments to 7
! Officers,  Payments
. ] ' ) Directors To
b : ) ' o ) : & Affiliates ~ Others
SAIATICS AN EES rvvvrvvevrsssessssrssssisssisssssssssassssasss s ssssssssssssssssssssmsssssionss B 3 ®s
, PUPChAse OF 1Al ESIALE ........v..veceneerenerrrecmmecceieenessenmtssiemenessmneses esse s csseseessenmaresssscenes Ks I 519.000575
; Purchase, rental or leasing and installation of machinery and equipment R - RS
' Construction or leasing of plant buildings and FACTIES .vovverreererniernsesieeerrcrsenserecnirarens B 3 X s
Acqutsmon of other businesses (including Lhc value of securities mvolvcd in this
offering that may be used in cxchangc for the assets or securities of another issuer
pursuant 10 B ITIETRET)..ovrerucrnieremrsssnesrssasssasressssessssnmsssssnsrssssssssemsrarsssessassssnsrarsssessasssrarsrass | (04 9 [
t . . :
Repayment of mdebtedncss B s Rs
WOTKING CAPILAN ..vvvvv.eeeesvereeeeeesssssssssssssssnssssnessosssssssasssssrssseesssossessssssssesesessesssesesssssssenes ) s ®s
' Other (specify): _Acquisition Fee ................ deeeesoesesresssessesesssess e S B s 2,989,550 B $252,000
[ s
, COIUMN TOAIS .ovr s vvuvesriasssrcssssssasecrsssssssssssssesssssassssssssassessssssssssasssssssssasnsissssssssssssssssssons X s 2989550 X $19,262,575
Total Payments Listed (column totals added) ............eveeeesssserinone Leereaee st eeessasastasaens R s 22252125

: 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 fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

: lssucr {Print or 'I'ype) ‘ Signature Date
' Charlotte 1031, L.L.C. /4@4 I W /0/3’ /06
; Name of Signer (Print or Type) © | Title of Signer (Print or Type) '
) .| President, Inland Real Estate Exchange Corporauon, the sole member of Charlotie 1031,
Patricia A. DelRosso " | LLC

1

-~ ATTENTION

Intentional misstatements or omissions of fact constitute federat criminal violations. {See 18 U.S.C. 1001.}
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! E. STATE SIGNATURE

‘1. Is any party descnbed in 17 CFR 230.262 presently subject to any of the dnsquallf ication provisions B Yes  No
OF SUCH TUIET oot eeesemeemsmeemsssemsseemeseesoese s amen s eemtemeememesoAbssbasseas s s s A s b e sa s ok s e s s b s s bb st e st et ot s e aesarsaben . Od 4]

See Appendix, Column S, for state response. : ‘

2. The undemgncd issuer hereby undertakes to furnish to any state administrator of any state in whlch this notice is filed, a rouee on
Form D (17 CFR 239.500) at such times as requlred by state law. :

_ 3. The undersugned issuer hereby undertakes 10 furms.h to the state administrators, upon written request, 1nfonnanon furmshed by the
' issuer to oﬁ'erecs

'

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to bc entitled to the Uniform
_ Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer clarmmg the availability,
of this exempuon has the burden of estabhshmg that these conditions have been satisfied.

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

Issuer (Print or Type} : Signanire o : a : Date
. . e i . . 0
Charlotte 1031, L.L.C. . - 3// 4‘ W [of3 fot

- Name (Print or Type) | Title (Pnnt or Type)
. . President, Inland Real Estate Exchange Corporatlon, the sole member of Charlotte 1031,
Patricia A. DelRosso ' | L.L. C
i
3
N |
+
L e —— L — ; - - e e — - [
i
Instruction:

Print the name and title of the signing represematwe under his sngnamre for the state portion of this form. One copy of every notice on
: Form D must be manually signed.. Any coples not manually signed must be photocoples of the manually signed copy or bear typed or
' pnnted signatures. ’ )

|
i
l
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APPENDIX

| 2 3 4 s
T 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-Itern 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 | 0O | H Individuat ! $705,134.13 0 N/A (] i
beneficial .
interests in
Delaware
statutory trust —
© $23,984 475
AK O O a O
AZ (| O | ad
AR (m} O O O
CA O b Individual 19 $10,943,188.45 0 N/A O 2]
beneficial ‘
interests in
Delaware
statutory trust --
$23,984,475
co|l O (& Individual 3 $859,850.00 0 N/A 0 2
' beneficial ‘
interests in
Delaware )
statutory trust — -
$23.984,475
CT O a O O
DE (| 0 ' O O
pc| O | O ) o | 0o
FL (W] B Individual - | $735,266.91 0 N/A (] ®
beneficial
interests in
Delaware ‘
statutory trust -- (
$23,984,475
GA (] O {1 O
HI O a 0O O
ID O B Individual 5 $2,633,154.91 0 N/A O ]
beneficial - ‘
interests in
Delaware
statutory trust --
§ $23,984 475
IL O | & Individual 1 $108,108.11 0 N/A 0 X
beneficial :
interests in J
Delaware
statutory trust --
$23,984 475
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APPENDIX

1 2 3 1 4 5
' : | Disqualification
- Type of security ! under Statc ULOE
Intend to sell and aggregate o (if yes, attach
to non-accredited offering price ' Type of investor and cxplanation of
investors in State | offered in state ) amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) ‘ “(Part C-ltem 2) (Part E-Item 1)
: Number of Number of
Accredited Non-Accredited T
State | Yes No Investors - Amount Investors Amount Yes No
; Al )
IN a | o : 0 O
IA o = Individual 1 $225,000.00 0 N/A a 1Y
beneficial . t : .
interests in
" Delaware
statutory trust -- j
$23.984 475
KS o | 0O ‘ B (]}
|
KY O &2 Individual 1 $500,000 0 N/A (] X
beneficial . ' -
interests in i
Delaware t-
statutory trust -- !
$23.984,475 :
LA| O | D I D 0
ME O O D O
mMp| O | D = a O
MA O O E O O
MI (| O O O
MN.| O | B Individual '5 $1,909,160 0 N/A o 7]
- beneficial ‘ :
interests in - . )
) _ Delaware B B
statutory trust -~ '
$23,984,475 ’
MS m} 0O O 0
MO O O . O O
MT (] a. O a
N | O | O _ m) O
NV | O = Individual 1 $450,000 0 7S A w ®
beneficial
interests in
Delaware
statutory trust —
$23,984,475
NH | O ® Individual 1 | $350,000 0 N/A | ®
: beneficial b ' '
interests in '
Delaware
statutory trust -- ’
$23,984,475 )
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APPENDIX

1 2 3 4 5
Do Disqualification
Type of security , under State ULOE
* Intend to sell and aggregate : (if yes, anach
to non-accredited offering price Type of investor and - . explanation of
investors in State offered in state ' amount purchased in State waiver granted)
(PartB-tem 1) | (Part C-ltem 1) ! (Part C-Item 2) (Part E-ltem 1)
1. : * | Numiber of 1 Number of o
Accredited _ Non-Accredited
State Yes No. Investors Amount Investors Amount Yes No
N O | &8 Individual ) $678,500 0 N/A O R
beneficial . .
) interests in
Delaware
statutory trust —
' $23 984,475
NM O 0 ' a . 0
NY O = Individual ' $350,000 0 N/A (| =
beneficiat ) :
interests in :
Delaware .
statutory trust —
r $23,984,475
NC a O O O
ND | O 0 . O O
OH a O a a
ok | 0O O ; O O
OR .| =® Individual 4 $949,861.59 0 N/A 0 L4
beneficial f : )
interests in
Delaware ’
statutory trust — :
$23 984,475 f
PA o |.0a ; R a ny
RI o | O X a O
sc | O O o | O
sp | O O ' o | O
- TN O Individual 1 ~ $500,000 0 N/A O X
) beneficial :
interests in ]
Delaware '
statutory trust — f
$23,984,475 .
X 0 = - Individua 1 $488,000 o - N/A O =
. beneficial | :
interests in
Delaware
statutory trust -
$23,984 475 b
ur | O D ; O O
A ]
VT a O | 3 O
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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 waiver granted)
(Part B-ltem-1) (Part C-Item 1) {Part C-Item 2) (Part E-Iteri' 1) ~
' Number of ~ Number of
. Accredited Non-Accredited
State | Yes |. No Investors .| - Amount Investors - Amount ‘Yes '~ |- No
va | O [ O : o j a0
wa | O ® Individual 1 $60,000 0 N/A O =®-
beneficial
interests in I
. Delaware
statutory trust -
$23,984 475 |
wv [ -0 a ' o O
Wi a O 0 a
wy | O O a a
PR | O O i O in

190f 19




