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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION - OMB Number: " 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

F O RM D : hours per response.............coceneene. 1

NOTICE OF SALE OF SECURITIES W
PURSUANT TO REGULATION D ;

o oo irnsoartin oo [HHNAMN

Nume of Ot‘fcrm\(.i’%k if this is an amendment and name has changed, and indicate change.)

Tenant-in-Cotgfhon Interests in the Main Street Commons Shopping Center

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) O uLot
Type of Filing: [ New Fiting ] Amendment :

A. BASIC IDENTIFICATION DATA PHD{‘E‘:QSED

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) \_D Nnv I 7

Covington Main Street Commons Acquisition, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arc%Ms
30 S. Wacker Drive, Suite 2750, Chicago, IL 60606 {312) 669-1200 ON
Address of Principal Business Operations  {(Number and Street, City, State, Zip Code) | Telephone Number {Including Area 305‘:}‘ ge'ﬁt

(if different from Executive Offices)

Brief Description of Business
The acquisition, lease and sale ot'undlwdcd tenant- m common interests in real estate. specifically a shopplng, center in St. Charles,

{llinois.
Type of Business Organization

{3 corporation O limited parnership, already formed B other (please specify): Limited Liability Company

[ business trust [ limited partnership, to be formed ’

' —_Month Year :
Actual or Estimated Date of Incorporation or Organization: [ 0 l 6 l I 0 ! 6 ] [ Actual R Estimated
Jurisdiction of lncorporatnon or Qrganization: {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: AII issuers making an offering of securities in reliance on an exemption under chulauon D or Section 4(6), | 7 CFR 230.501 et seq. or
15 U.S.C. 77d{6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission {(SEC) on the earlier of the-date it is received by the SEC at the address given below or, if received at that address
after the date on which it

due, on the date it was matled 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

-Capies Required: Five {5) copigs of this notice must be filed with the SEC, one of which must be mmually signed. Any copies not manually signed

must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Reguired: A ncw 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 supplicd 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; ’ Trhe—

“This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption ( Lbl Sﬁwr sa‘q.;« ofSecurmcs in those- slaus_ylzll_‘han. adoptul
ULOE and that have adopted this form. Issuers relying on ULOE must tile a scparate nouce with lhc ec}u:{NresA an talojg‘m cach state’where.sales
are to be, or have been made. 1f a state requires the payment-ofa fee as a precondition 10 the claim for {hi! o’mgum a- ;L W lhc prupcr dm;]um shall }

accompany this form, This notice shall be fited in the appropriate siates in accordance with state law. The Appcndw u{:th i ux: cqnsmun. u-pnrl o
this notice and must be completed.

‘ _ ATTENTION — NOY g0 m
Failure to file notice in the appropriate states will not resull in a loss of thejfederal»exem ion. Converse y, tailure to file the

appropriate federal notice will not result in a loss of an available state exemptloﬁ"unles such exemptlon is predicated on the

filing of a federal notice. ) } ﬁ e, .,-3“_ E :““"" L‘
Lo Koech leo %
SEC 1972 ((,_(}2) Persons who espond 1o the collection of information’ cunmmu_f.l____llgthls tyrm rc;nut J: h 10f9
required to respond unless the form displays a currently valid OMB cofitrol nilnrber. ﬁ H i

“‘--\.é?ﬁgj .
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A. BASIC IDENTIFICATION 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;

= Each beneficial owner having the power to vote or dispose, or direct the vote or dispost

issuer;

tion of, 1% 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: O Promoter B Beneticial Qwner O Executive Officer [ Director [ General and/or
Managing Pantner
Full Name {Last name first, if individual)
Covington Mainstream Commons Mezzanine, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
30 S. Wacker Drive, Suite 2750, Chicago, IL 60606
Check Box(es) that Apply: B Promoter [ Beneficial Owner {J Exccutive Officer [ Director ] General and/or
: Managing Partner
Full Name (Last name first, if individual}
Covington Realty Partners, LL.C
Business or Residence Address (Number and Street, City, State, Zip Code)
30 S. Wacker Drive, Suite 2750, Chicago, IL 60606
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O 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: O Promoter ] Beneficial Qwner [ Executive Officer [J 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 O Director O General and/or
' Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
O Promoter O Beneficial Owner [] Executive Otficer [ General and/or

Check Box(es) that Apply:

[ Director

Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Appli{: " O Promoter ] Beneficial Owner

O Exctutive Officer

[ Director

[ General an/or
Managing Partner

Full Name (Last pame first, if individual)

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

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

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

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

ha'l

. Does the offering permit joint ownership of @ SINgle Unit? .ot e e

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration {or solicitation of purchasers in connection with sales ol 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

O &
$3158.051*

Yes No

X O

Full Name {Last name first, if individual)
hi

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
1031 Exchange Offers

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

{Check “All States” or check individual SRUES)....oovii e,
[AL] [AK] (AZ] [AR] ([CA¥]  [CO) [CT¥) [DE] (DC) [FL¥]  [GA)
LY [N (A} [KS] [KY] [LA) [ME]  [MD]  [MA]  [MI] [MN]
{MT] INE¥] [NV] [NH] [NJ] NM¥]  [NY] {NC] [ND] [OH] [OK]

(RI] (5C], [8D] [TN] | [TX] (Ut [VT] [VA] [WA¥] [WV]  [WI)

[ All States

[Hiv] (D]
[MS]  [MO]
[ORV]  [PA]
[WY]  [PR]

Ful! 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 SELES)......o.ivei et e brar s es s b st re et ee st psass e g essessias [0 All States
[AL] [AK] [AZ] [AR] ICA] [CO]  [CT]  [DE] [DC) [FL] 1GA) (HI] (1D]
[IL] [IN] [1A] [KS] [KY] [LA} [ME] [MD] [MA]) [MI} [MN] [MS] IMO]
[MT] [NE] [NV] {NH] (NT] [NM] NY] [NC] [ND] {OH] [OK} [OR] [PA]
[RI] 18] [3D] [TN] (TX] (UT] [VT] [VA] [WA]  [WV] (W] (WYl [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 Soticit Purchasers

(Check “All States™ of check individual SIAES).....ooeiooicerrriessineriris s i s 1 Al States
[AL] [AK] {}\Zf [AR] ' [CA] [COJ [€T] |DE] ipC} [FLI [GA] |HI] [118]]
[} [IN] = '[1A] IKS] ;iKY] . [LA] [ME] [MD] [MA] [MI] |MN] [MS] |MO)
[MT] [NE}: [NV] [NH] L[NJ] ' [NM} [NY] INC] [NI2) [OH] [OK] [OR] [PA]
[RI] [scy [SD]  © [IN] |TX} [urj VT [VA] [Wa] [WV] (Wi} [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

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

- . ) Aggregate Amount Already
Type of Security ) Offering Price Sold
DIEDE .o b e et s 0 s 0
O3 Common [ Preferred .
Convertible Securities (including Warrants)...c...voovciicriie e v sresessons $ -0- $ £- -
Partnership INTEIESIS. ..ot et et b s baas sttt eb e e e e renna s '8 -0- 5 -0-
Other (Specify Undivided fractional interests in real €State).....oocoovoeivvcinvciecsiccvsiesenneen. 3 11,935,035 $ 814745549
TOMAL et bbb e e $ 11,935,035 § 814745549
Answer also in Appendix, Column 3, if filing under ULQE. .
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 Doliar Amount
lnvestors of Purchases
Accredited INVESIONS ..o e 23 § 814745549
NON-acCredited HVESTONS ..ot -0- $ -0-
Total (for filings undcr Rule 504 only).... $ -
. Answer also in Appendix, Column 4, |fﬁlmg under ULCE.
3. [fthis filing is for an offering under Rule 504 or 503, 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 — Quéstion 1. ’ ‘ '
Type of Dollar Amount
Type of Offering ) Security Seld
RUIE 505...vcerrecosvessmmsseereseesosees s oot esssmesss s et s -
Repulation A ... et e e e e et e e b ar e s b e e b s s na e e - $ --
Rule 504......covrrrrecnnen. OO OO ST S S SSRPRPOOPO - § -
TOUAL 1.vv e vt ettt et ettt e ee s etk ee e et n $
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
issucr, 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.
Transfer /\_gcn['S F S e e e e X s -0-
Printing and Engraving CoStSu . it ne s eme s sesrsns s snes TS B s -0-
FREAL FCS oottt e s oo s e et RS SRS et B s 238,701
ACCOUITNG FEES vt eee s ees et een oo eeerremtnessssissaennsassnssesesisesennnene o DY 8 ~0-
ENgineering Fees. oot eee et sms e e v e ettt ettt I 3§ -0-
Sales Commission (spcc'i By finders” fees Separalely} o s X s 1,193,503
Other EXPENSes (IAEMUTY) covovirririisie ottt s ses e sess s s o b st b1 st st st sees B s -0-
TOULL .- oot B s 1432204
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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 € ~ Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted .
2ros5 Proceeds 10 The ISSUET. ..ot s § 10,502,831

5. Indicate below the amount of the adjusted procceds 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 cstimate and
check the box'to the left of the estimate, The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, Payments
Directors To
& Affiliates Others
Salaries and fEES ..o OO OO B s 960000 B S 662.701
© PURCRASE OF [EA] ESUAE oo eeee e v eerreessorosssr s eeeenseseeesseessesmesssassssssrsasssssssssrosseseneeee. B9 30 BJ $ 8425174
Purchase, rental or keasing and instaltation of machinery and equipment ... X s 0 BKs o
Construction or leasing of plant buildings and Facilities ... X s 0 Ks o
Acquisition of other businesses (including the value of sccurities invalved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUNE 10 8 IIEIZEL L covorvvoirarseseseomes s s bbb bbb K 3 0 Ks ¢
Repayment Of IAEBIEANESS ... ..ovreemreeeeeresienresserecss s st Ks o B3 o
WOrking Capital.........eeeecemrcrerereeemeesiiesiinisenmsnnenes SO UOO SO Bs o Bs o
Other (specify): Escrow and Financing and Cloging Costs ... X s 0 X $ 434,956
COIN TOMAIS 1vetoeviesssser s et eesseasesses b s esrass s bee e oo ss st st [l § 960,000 Bl § 9.542.831
Total Payments Listed (column t01als added) ... s BJ § 10,502,831

D. FEDERAL SIGNATURE

The issuer has duly caused this notice (o be signed by the undersigned duly authorized person. It this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

[ssuer (Print or Type) Signature Date
Covington Main Street Commons % 1 . W”ﬂ / OL
. Acquisition, LLC . 3 \ i ]
Name of Signer (Print or Type) Title of Signer (Print or Type)
' Vice President, Covington Realty Parffers. LLC. Manager of Covington Main Strect
Scott Shanaberger Commons Acquisition, LLC

ATTENTION--

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




E. STATE SIGNATURE

t. Is any party descnbcd in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCK TUIET ...t ee e e e rer et et as s es et et enten st e et et esseses s eet et et et e et ee et ess et ant et es et ester et s eeas O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby tindertakes to furnish fo any state administrator of any state in which this notice is fled. a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. 'The undersigned issuer hereby underakes to furnish to the state administratars, upon written request, information furnished by the

issuer to offerces,

4, The undersigned issuer represents that the issuer is tamiliar with the condilions that must be satisficd te 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)
Covington Main Street Commons
Acquisition, LLC

Signature

SOMS

Date

10] 31/ 06

Name (Print or Type)

Title (Print or Type) %
Vice President. Covington Realty Partn@rsy LLC. Manager of Covington Main Street

Commons Acquisition, LLC

Scott Shanaberger

Instruction:

Print the name and title of the signing r;prt.scntatiw_ under his signature for the state portion of this form. One copy of every notice on
Form D must b\. manually signed. Any copics not mdnually signed must be phomcopms of the manually signed copy or bear typed or

printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

7

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

Type of investor and
amount purchased in State
{Part C-llem 2)

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

Number of Number of
Accredited Non-Accredited
State Yes " |. No Investors Amount Investors Amount Yes No
AL O O (| O
AK | O | O a a
AZ O g O 4
AR [ | (] 1
CA O X Undivided tenant in 15 $5,443 434,49 0 N/A O X
common interests in
real estate --
$11.935,035
co O .| 1 O
CT O X Undivided tenant in 1 $300,000 0 N/A £ X
common interests in
real esltate --
. $11,935,035
DE o | O a O
DC a O Od O
FL a X Undivided tenant in 2 $426,220 0 N/A O [
common interests in
real estate --
$11,935035
GA O O ] O
HI O | Undivided tenant in 1 $378,000 0 N/A O ]
<cOmmMOon interests in
" real estate --
$11,935,035 -
D | O a a O
iL O O (| O
N | O 0 0 O
A | O O O O
KS O O O g
Ky | O 0O O O
LA O O O a
ME d O O O
MD | {1 a 0
‘MA | O ] ) O ]
ML | O O O |
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APPENDIX

Intend to sell
10 non-accredited
investors in State

{Part B-ltem 1}

3

Type of security
and aggregate
offering price
otfered in state
{Part C-ltcm 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-Ttem 1)

Number of Number of
Accredited Non-Accredited ]
State Yes No Investors Amount Investors Amount Yes No
MN a | O a
Ms | 0O | O O 0O
MO 0 O | O
MT 0 O 0 O
NE O & Undivided tenant in 1 $477.400 0 N/A || 4
common interests in
real estate --
$11.935,035
NV O | (| O
NH 0 O (] O
NJ 0 O a 0
NM O ® Undivided tenant in 1 $345.000 0 NIA O =
commen interests in
real estate --
_ $11,935,033
NY O (] O O
NC 0 a 0 (|
ND O O 0 a
OH | (| 0 O
OK 0 O O O
OR O 7] Undivided tenant in 1 $300,000 0 N/A d |
common interests in
real estate -- -
£11,935,035 :
PA O O O (|
RI O O 0 a
sC O O O |
SD a ([ o 0 O
™ o | 4 O 1
TX g (] O a
uTt a O Ol Ol
vT d O 0 (]
VA O £ O O
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APPENDIX

Intend to seli
to non-accredited
investors in State

(Part B-liem 1)

3

Type of security
and aggregate
offering price
offered in state

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

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

{Part C-ltem 1) .
: Number of Number of
: Accredited Non-Accredited
State Yes _ No Investors Amount Investors Amount Yes No
WA a ] Undivided tenant in ] $477,401 0 =
common interests in

real estate --

$11,935035
O ]
O 0
0 ||
M| O
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