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"\ NOTICE OF SALE OF SECURITIES e s ony
NOV 3 @ 2008 - PURSUANT TO REGULATION D, | |
2 . SECTION 4(6), AND/OR DATE RECEVED
\”.'\\1 bb ,Qy UNIFORM LIMITED OFFERING EXEMPTION

Name of OWM& if this is an amendment and name has changed, and indicate change.)

Charlotte Y31, DST : [a]a) '
Filing Under (Check box(es) that apply): CORule504 [ Rule 505 & Rule 506 O Scctio&'-s(!i)‘m@ED_

Typeof Filingg [0 NewFiling [ Amendment .
: [ oad
' A. BASIC IDENTIFICATION DATA - BEC-t5 Z200h

1. Enter the information requested about the issuer ’ 'b -r. P
‘Name of Issuer (O check if this is an amendment and name has changcd, and indicate change.) rre"\i]bUN
Charlotte 1031, L.L.C. B . FINANCIAL
Address of Executive Offices . (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2901 Buttetfield Road, Oak Brook, lllinois 60523 . {630) 218-4916 ’

Address of Principal Business Operations (Numbcr and Strwt, City, State, Zip Code) _Telephone uding Arca Code)
(if different from Executive Offices)

e T

Type of Business Organization -
[ corporation 3 limited partnership, already formed B other (picase sprrisy -
[ business trust - B limited parmership, to be formed limited liability company
o Month Year :

Actual orEstlmntcdDateoflncorporanonorOrgammnon [ 0 l 3 ] I 0 J [ I B3 Actual []Egtimmé&

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Cana:da: FN for other foreign jurisdiction)} DE

‘GENERAL INSTRUCTIONS

Federal: '
Who Must File: All issuers makmg an offering of securities in reliance on an exemption under Regulation D or Section 4(6) 17 CFR 230.501 et seq. or
15 US.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U S,
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received a: that address
after the datc on which it is due, on the date it was mallcd by United States registered or certificd mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N.W,, Washmgton, D.C. 20549

Copies Required. Five (5) copies of this notice must be ﬁlediwilh the SEC, one of which must be manually signed. Any copics 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 shell be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics 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 # stat2 requires the payment of afee asa 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 Appcndlx to the notice constitutes a part of

this notice and must be completed,

ATTENTION

Fallure to file notice in the appropriate states will nc;t result in a loss of the federal exemption. Conversely, fallure to file the
appropriate federal notice wil! not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federa! notice.

SEC 1972 (6-02) Pcrs?ns who respond to the collection of information contained in this form are not of 19
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A. B:ASIC IDENTIFICATION DATA

2. Enter the information requested for the following; I

« 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 disposition of, 10% or more of a class of equity securities of the

tssuer; .

+ Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: K Promoter [ Bencﬁcial Owner {3 Executive Officer [ Director  [J General and/or
' Managing Partner
Full Name (Last nan*lle first, if individual)
Inland Real Estate Exchange Corporation |
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer B3 Director  [J General and/or
. . ! Managing Partner
Full Name {Last name first, if individual) ;
Gujral, Brenda G. *
Business or Residence Address (Number and Street, City, Sla"le, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523 _
Check Box(es) that Apply: O Promoter [ Bel’)eﬁcial Owner O Executive Officer B3 Director  [] General and/or
Managing Partner
Full Name {Last name first, if individual) '
Goodwin, Daniel L.* '
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer [ Director ] General andfor
1 Managing Partner
Full Name (Last name first, if individual)
]
Parks, Robert D. ¢ |
Business or Rmidehpe Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523
Check Box(es) that Apply: [ promoter O Ber:ueﬁcial Owner O] Executive Officer B2 Director [ General and/or
! Managing Partner
Full Name (Last name first, if individual)
Matlin, Roberta S. ¢ :
Business or Residence Address (Number and Street, City, SL:"ne, Zip Code)
2901 Butterfield Road, Oak Brook, Hlinois 60523
Check Box{es) that Apply: O Promoter [ Beneficial Owner B Executive Officer [ Director [ General andfor
o Managing Partner
Full Name {Last name first, if individual)
oL i
DelRosso, Patricia A. * :
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
O Promoter [ Beneficial Owner B2 Executive Officer [ Director O General and/or

Check Bo:'c(&sj that iApply:

Managing Partner

Full Name (Last name first, if individual)

Wang, Catﬁy z.*

Business or Residence Address (Number and Street, City,.St;nle. Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523
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* These individuals are executive officers or directors of Inland Real Estate Exchange Corporation, the sole member of the Issuer.



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? reererrasesrearerss e - 24
Answer also in Appcndnx, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INdIVIAUALY. ... i ceveeeerees e srsaessssssessans $ 489,479*
e ' - : _ Yes No
3. Does the offenng permit joint ownership of a smgle umt? ...................................................... P O

4. Enter the mfonnanon 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 arc
associated persons of such a broker or dealer, you may set forth the information feor that broker or dealer only.

Full Name (Last name first, if individual)
Intand Securities Corp.

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

2901 Butterfield Road, Oak Brook, Illinois 60523 )
- Name of Associated Broker or Dealer '

L

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘ )
(Check “All States” or check individual Staxcs) ....... eeeeeeeessessssmasseeemmmesesssaesseseemmasesesimeeseesms e sssassesessmmeseon ] All States

[AL]  [AK] [AZ] ' [AR] [CA] [€O] [CT] [DE] [DC] [FL]  [GA]: (HI] (ID]
- W [IN] [1A] [Ks]  [KY] [LA] [ME] [MD] [MA] [MI} {MN] [MS]  [MO]
[MT] [NE] [NV] [NH] [NJ] (NM]. [NY] [NC] - [ND]- [OH]  [OK] - [OR] ° [PA]
R} . [5C} . [sD] [N} -[TX} [UT]  [VT]  [VA]  [WA]" [WVv] (W]  [WY] [PR]

Full Name (Last name first, if mdlwdual)
Weiss, John

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

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

States in Which Person Listed Has Solicited or lntcnds 10 Solicit Purchasers . .
(Check “Al States” oF check individUal SEAES)... ...t mmmresrssissssisssesssssiisssssissssmsssnssssssssssssesssssnssssssnsssssnennees. L) All States

[AL]  {AK] [aZ] [AR]' (cAl (Il [CTl [DE] [DC] [FL] (GA] ~ [HI . [ID]
[IL] [IN] [iA] [KS]  KY] [LA] ~ [ME] [MD] [MA] [M [MN]- [MS] [MO]
[MT]  [NE]  [NV]  [NH]  {N]] [(NM] [NY] [NC] - [ND]-- [OH] {OK} [OR]  [PA]
(R} [C)] [8D] [TN] {TX] [UT]  [VT]  [VA] . [WA] [wV]. [WI}  [WY] [PR}

Full Name (Last name first, if individual)

" Business or Resndence Address (Number and Street, Clty, 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 Intends to Solicit Purchasers . S . : -
(Check “All States” or check individual S1AES)..... ittt e s st erssbesst st s anes [C] Al States

(AL} [AK) ' [Az] [aR) (il (ol m [E - [c [FL. ©A M)

(L] fIN] (1A} [KS]  [KY] {LA] [ME] [MD] .[MA] [M]] [MN]  [MS] (MO}

mn ™E Nvi (B DN [NM] O INY] NG IND]  [OH]  [OK]  [OR]  [PA]
[RI] [SCl [D] [N}  [TX] [UT]  [VT] = [VAl (WAl [WV] '[WIl [WY] [PR]

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

. Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....coecermvvenreenees X
Answer also in ﬁippcnd_ix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.............. ettt $ 489,479
. ' _ Yes Ne
3. Does the offering permit joint ownership of a single unit?................ Cer v irere s et A s RS et e m s aa s et enp e rae s 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. 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 (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, City, 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)...........c........ esssi b sanas e risasasens eseereresseneraerntarresshrr e e a annentnrsnes (] All States

{AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL]  [GA] [HI]  {ID]
fIL) [IN]© [1lA]  [KS) (KY] [[La] [ME] D] MA] (MO (B (MSI  (MO]
(MT] [NE] - [NV] [NH] [N]]  [NM] [NY] ([NC] [ND] [OH] [OK] [OR]  [PA]
Rl [SC] . ISD] [TN} (TX] [UT] [VT] [VA] [WA] [WV} [WI] [WY] [PR]

Fult Name (Last nante first, if individual)
Block, Gregory

Business or Residence Address (Number and Street, City, 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 Intends to Solicit Purchasers
(Check “All States” OF Check INAIVIAUAL SEAIES).....covrierieerrrnerasrersereersrersararrssrassarressssesesseesssosaeemesesmsmtseens bosemyaneans esenes O Al States

ALl [AK] [Az) [ar) (@ (CO] [CTI [DEl [C [FL] [GA] [HD (D}
1 [N (Al [KS]© (KY] [LA] [ME] [MD] [MA] [MI [MN] [MS] [MO]
[MT]  INE]  [NV)  [NH] N [NM] INY]  INC]  ND]  [OH]  [OK] ~ [OR]  [PA]

[RI] [5C] (501 . [N} {TX]} (U] VT [VA]  [WA] [wV] [WI]  [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 Village 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 o
(Check “All States” or check individual States)........ccccoivererienenicn .. O Al States

[AL]  [AK] . [AZ] (aR] [ca] (R [cT [DE] [DC]  [FL] [GA]  [HI] (D)
(L] [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]
[R]] [SC] [SD] [N} [TX] [UT]  [VT]  [VAl  [WA] [WV] [wI]  [WY] {PR]

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........... e O [
'Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any LT . J 489,479+

. ) - Yes No
3. Docs the offering permit joint ownership of a SINIE UNIt?......emcrerssvisssssrenss s ssns s sssssssass s sasssseses [%4] O

4. Enter the information requested for each pérson 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 & 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)
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 ’
Brookstreet Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
{Check “All States” or check individual States).... remeresreriosseteesesensensassarmssreesersensesensarensonsasensacosasonsrsenerncareesmeenes L) A1l StALES

[AL] (AKX} [AzZ] (ARl (B [CO] [CTI [DE] (DC] [FL] [GA] ~ [HL}  [ID]
[iL] [N]  [1A]  [KS]  [KY] [LA] - [ME] [MD} [MA] .[MI] - [MN]- [MS] [MO] -
[MT] [NE] [NV] |[NH [N)] [NM] [NY] [NCl  (ND}  [oH] - [0K] (llh (PA)
(R -[sc] -[sp} (M) -x]  [un vl val [l wvl (Wl [WY] [PR]

Full Name (Last name first, if individual)
Podolsky, Matthew A. -

Business or Residence Address (Number and Street, C;ity, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523 '

Name of Associated Broker or Dealer
Inland Securities Corp.

States in Which Pérson Listed Has Solicited or Intendg to Solicit Purchasers . :
(0% QTR g g8 T T T T Ty R S —— . [ All States

[AL}) [AK] [AZ) (AR} (HE  [CO} ~ e [pE] [DC] [FL) [Ga]  [H ° [ID]
[iL] [IN) [1A] XS]  [KY] [LA] [ME] [MD] [MA] [M]] IMN] © [MS)  [MO]-
(MT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC] [ND] [OH]  [OK] -~ {[OR]  [PA]
[RI] [SC] [sD) [TN] [TX] (U] [V} [VA] . [WA] [WV]- [W]] = [WY] [PR]

" Full Name (Last name first, if individual) -
Salazar, Robert

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

18831 Van Karman, Suijte 100, Irvine, CA 92612
Name of Associated Broker or Dealer '
H&R Block Financial Advisors

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : : co
(Check “All States™ or check Individual SIALES)... .ottt sesas s ssrsssasbssssss b bebassss beasassnse O All States

[ALl  [AK] (az] (ar] (B [col [cT) [DE]  [DC]  (FL] . [GA] [HI] (] .
{iL) [IN) {LA] [KS] KY] [LA]  [ME] [MD] [MA] [M]] IMN]  [MS] MO}
MT)  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC] [ND] [OH] - [OK]  [OR] - [PA]
[RI} (SC1 = [SD) fIN]  [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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? ..oovvornreessniveniieee L X

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

2. What is the minimum investment that will be acccpted.from any individual?........... eererrsaennes et s e 3 489,479%

3. Does the offering permit joint ownership of a single unit?............. 444848448 AR AR RR AR RRE RS B - O

4. Enter the information requcsied for each peréon who has been or will be paid or given, directly or indirectly, any -

comunission 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 deater, 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, City, State, Zip Code)

45 South 7th Street, 25TH Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer o

Northland Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers - . - - e
" (Check “All States™ or check INdIVIAUA] SEALES).......ccrvrrirmeecerrsrecsreeseeserasssssessssiuosrsebonsesiossosisbebssorsssassessaesesoeraseons [ All States
[AL] [AK]  [AZ] [AR] = [CA] [CO] {CT] - [DE] [DC] - [FL] [GA] [HI] . [ID]
] (N} (A} [KS] [KY] [LA] [ME]" [MD] [MA] (M) (B (MS] (MOl
[MT]  [NE] [NVl -[NH]  [N]] INM]  [NY]  [NC] [ND] [OH]  [OK] " [OR]  [PA]
[RI] (5C] [SD] [TN] (TxX} . [uUT] v [VA] -[WA] [WV] [WI}] ~ [WY] ~[PR]’
Full Name (Last name first, if individual) ‘ o ' ‘

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

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 SIIES)...........eererreerrmsreersreserssmsmeersstmsrmmsisrssreniaisissssass st sssaee s raesies [ All States -

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT]  [DE] [DC]  (FL] [GA]  [HI] (D]
fiL) [IN] [IA] [KS]  [KY] - [LA]  [ME] [MD} [MA] [MI] ~ [MN] [MS]" [MO]
MT]  [NE]- [NV NH) N [NM] INYD (NGl (Npl foH}  [ox] (I [PAI
RI]  "[5C] (D] . [TN] [MX] [UTI" [VT}  [VA]  [WA] [WV] - [Wl]  [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 84121
Name of Associated Broker or Dealer ’ :
H&R Block Securities

" States in Which Person Listed Has Solicited or Intends to Solicit Purchasers -
{Check “All States” or check individual States).........cccovumirvvsrrrsrerserens .. [3 All'States

[AL]  [AK] . [AZ] [AR] [CA] [CO] [CT] [DE] ([DC] .[FL] [GA]  [H]] D
(i) (N] - [iA) [KS]  [KY] . [LA] ~ [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT) | [NE] [NV] [NH] [N} [NM] - [NY] [NC} [ND} [OH] [OK]  (OR] - ([PA]"
[RI) (5C] [Sb] [™N) [TX] ([UT] [VT]  [VA]  [WA] [WV] [WI]]  [WY] [PR]

| * A smaller amount may be accepted by the company; in its'sole disc}rction.‘ ‘
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B. INFORMATION ABOUT OFFERING

Yes  No .

- [RI) (5C] [SD) [TN] [TX] (UT} [VT} ." [VA]

1. Has the issver sold, or does the issuer intend to sell, to non-accredited investors in this oﬁeﬁng? ........... reeveeerssennane O X
'Answer also in Appendix, Column 2, if filing under ULOE. '
2. What is the minimum investment that will be accepted from any INGIVIAUAI..oeer oo seeeseee s iaeeressomsnessensnes $ 489,479
: - _ Yes No
3. Does the offering permit joint ownership of a single unit?.......o...ovsieemvrverniiscne. ittt sie st senae e araene X d
4. Enter the information requested for each person who has been-or will be paid or given, directiy 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)
Brewer, John )
" Business or Residence Address (Number and Street, Clty, State, Zip Code)
120 East Main Street, Suite B, Pensacola, FL. 32501
Name of Associated Broker or Dealer
Morgan Keegan
States in Which Person Listed Has Solicited or Imcnds to Solicit Purchascrs e S ‘ :
(Chock “All States” or check individual States)........coecvvieniiineinsinsrennniennnd ouiireersersaresaesarasratesnennsrean e st s e ae e et bnas [ Al States
[AL] [AK] (AZ) [AR] {CA] [CO] [cT [DE] [DC] [FL) - [GA]- [H]  [ID]
my N o opa] KS) ([l (LAl [ME]  [MD} [MA]  [MI°  [MN] {MS] [MO]
[MT]  [NE] NVl [NH]  [NJ] [NM]  [NY]) [NC]  [ND] [OH] - [OK] - [OR] [PA]
[R1] [5C} (SD] [TN] - [TX] (ut (VT] . [VA] - (WA] - [WV].. [WI] (WYl  [PR]
Full Name (Last name first, 1f individual) '
Lim, Steven F.
Business or Residence Address (Number and Street, Clty, State, Zip Code):
1280 Civic Drive, Suite 109, Walnut Creek, CA 94596
Name of Associated Broker or Dealer
FSC Securities Corporatlon
States in Which Person Listed Has Solicited or lntcnds to Solicit Purchascrs
(Check “All States™ or check individual States).... reereessssemssseriossssnivsessnssssmmsseensiossaneesseneesssssssonnnssmmsseenssee ) All StatES
[AL)  [aK] [az) [aR] [ {001 | [‘C’n [DE]  [DC]  [FL)  [GA] [H] (D]
[IL] “[IN) [1A] [KS] [KY]  [LA] (ME] [MD]  [MA]  [MI} © [MN] [MS] [MO].
[MT]  [NE] [NVI  [NH]  [NJ] [NM}  [NY]  [NC] [ND] [OH] {OK] '[OR] (PA]
[R1] (5C3 [SD] [TN] [TXI] [T} (VT] [VA] WAl [wv]  [W]] [(WY]  [PR] )
Full Name (Last name first, if individual)
Hansen, Geoff .
Business or Residence Address (Number and Street, City, State, Zip Code)
706 Walnut Street N., Chaska, MC 55318
" Name of Associated Broker or Dealer S
Investment Centers of America o
" States in Which Person Listed Has Solicited or Intends to Solicit Purchasers A S : '
(Check “Al States” or check individual States).......eecievincirsieinseinienieesserecvesssrensnes ittt deianssssmnensenseresnienes 1) All States
[AL] [AK] - [AZ] [AR] [CA] - [CO] [CT) IDE] [DC) [FL] . [GA] [N (D} .
(1L] (IN) [1A) [KS] KY] [LA] (ME}  [MD] [MA]  [M]] i s (MO]
MT]  [NE] [NV] [NH] INJ] NM]  [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
wa) [wv] [WI] . [WY] [PR]

* A smalier amount may be accepted by the company, in its sole discretion.
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B. INF:ORMATION ABOUT OFFERING

o \ _ : Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ccccoorvecverecence ] B
' X Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be acpcpiod rOm AY INGVIAUAIZ... oo erniis s e $  489,479*
' ) Yes _ No
. Does the oﬁ'crmg permit joint ownership of a smglc umt? ................ S SR fererassirenieensesenessarsanseeenens ) O

. Emer the lnformatton requested for each person who has been or will be paid or given, directly or 1nd1rectly, any
commission or similar remuneration for sohcmmon 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}

Qlson, Jeffrey - i

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

Muiller Johnson Steichen Kinnard

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers - g )
{Check “All States” or check individual States).........cvrvrrrrsrernrrcecererens nermpmemssesses etteteenietsbesrsarasaee rersereeenionenee L All States
[AL] [AK]  [AZ] ~ [AR) [CA) [CO] [CT] - [DE] [DC] - [FL] [GA] [HI] 113)]
119} [IN]: [1A} [Ks] . [KY] [LA] ° [ME] (MD] [MA]  [MI] {i) MS] {MO]

IMT]  [NE} -~ [NVl [NH] © [NJ] - [NM] [NY] [NC]* [ND] [OH] [OK] [OR}'  [PA]

RN - SC1 - (D] [TN] © [TX} [UT]  [VT] - [VA]  [WA) [WV] (W] - -[WY] [PR)

Full Name (Last name first, if mdmdual)

Glicksman, Mitch

. Business or Residence Address (Number and Street, Clt}’, State, Zip Code)

710 Route 46 East, Suite 104, Fairfield, NJ 07004

Name of Associated Broker or Dealer

Comprehensive Financial Network

Statcs in-Which Person Listed Has Solicited or lntcnd;; to Sohcnt Purchascrs

{Check “All States™ or check individual States).......ocorvrnirennas USSR —— v reesaeraenreens .o~[ All-States .
[AL] [AK] = [AZ] [AR]  [CA] (CO] [CT)  [DE] [DC] (FL] - [GA] [H] (D)
(L] [IN] - {IA] [KS] [KY] [LA] [ME] © [MD] [MA] [MII " [MN] [MS] [MO]
[MT] | [NE] . [NV] [NH} - [EN]  [NM]  [NY] [NC] ~ [ND]"- [OH]  [OK] [OR] [PA].--

CRD[SC] [SD] L [IN][TX][UTY VD] VAl [WA]  [WV] (W) [WY]  {PR] -

Full Name (Last name first, if individual)

Hershey, Terry

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

809 Center Ave., Payette, ID 83661

Name of Associated Broker or Dealer

ProEquities, Inc.

States in Which Person Listed Has Solicited or lntcndstoSollcn Purchascrs ' o T
(Check “All States” or check individual States).................. SO S P UNLUSUUE O SOOI - [ All States

[AL]  [AK] . [AZ} [AR] [CA] [CO] [CT] [DE} ([DC) ~ [FL] [GA]  [HI] [
(IL] - [IN] - [1A) [KS] [KY] [LA] [ME] (MD] [MA] [MI] [MN] [MS] [MO]

MT] [NE} [NV] [NH] [NJ)-  {NM] [NY] [NC] [ND] [OH) ([OK]  [OR] ° -[PA]

RO (5C] (D) TN (™G U VTI VAL (WAl [WV] W] [WY]  [PR]

* A smaller amount may be accepted by the compény,‘ 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 scli,'to non-accredited investors in this offering? ........cccocreenvrrerens N X
Answer also in Appendix, Column 2, if filing under ULOE.
" 2. What is the minimum investment that will be accepted from any individual?........ TNV - S SN 489,479*
: Yes No
3. Does the offering permit joint ownership of a single unit?...........cccouvvrernrrnieries ereessessrss s ssassbrnrsesssessiiiseinn O 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)
Ulrich, Kenneth

Business or Residence Address (Number and Street, City, Statc, 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 lntcnds to Solicit Purchascrs Coe . - e
(Check “All States™ or check individual States)......cccvvviicniinsianerenorninns vevanerres elverssrusrarusrareesioreerrnevenevanererarasetteat {7 Al States

[AL]  [AK] [AZ] [AR] [cA) [CO] €T} [DE] [DC]  [FL]  [GA]- [HI (ID]
fiL] MmN {1a) (Ks]  [KY] [LA] [ME] [MD] [MA] [MI] (MN] . [MS]  [MO]
[MT] [NE] (NV] [NH). [N [NM]  [SM) [NC]* {ND} - [OH]  [OK] [OR]  [PA]
[Ri] ISCl  {SD]  [TN] - [TX}  [UT] - [VT]  {VA] [WA] . [WV] ([WI} - [WY]- [FR]

Fult Name (Last name first, if individual)
Dewaay, Donald

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

Name of Associated Brok_cr or Dealer
VSR Financial Services

States in Which Person Listed Has Solicited or Intends to Solicit Purchuscrs .
(Check “All States” or check individual. Statcs) ....................... Lernses e iasensestsanaesnnas rreveesnimssesssssstormserssetormenseenoeneees < ) All States

[AL]  [AK] [AZ] [AR] [CA] [cO] [CT] [DE] [DC]- [FL] [GA) [H]] [1D]
[1L] [IN] | ] Ks]  [KY]  [LA] ° [ME]- -[MD] | [MA] (MI] . [MN] " [MS§] [MO]
[MT] [NE}- [NV] [NH] -[NJ]  [NM] - [NY] [NC] [ND] {OH]  [OK]  {OR] - [PA]
[R1] [SC) [SD]  [TN] [TX] [UT]  (VT}  [VA) . [WA] ~[WV] {wl]  {WY] [PR]

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

Business or Residence Address (Number and Street, City, 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 Intends to Solicit Purchasers : - - -
{Check “All States” or check inAiVIAUAL SALESY......cvceuterverieiverursssmrrrssbessssssasiosssssssssssisiussssssenssassssnsstsnssrsnsnssanssssnsssens [ Al States -

(B0 (AKXl [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL]- [GA} ({uH] - (D] .
(L] [N} [1A] (Ks]  [KY] [LA] [ME] (MD] [MA] [MI]] [MN]  [MS]  [MO]
(MT]  (NE}] [NV] [NH]  [N]] [NM] [NY] [NC] - [ND] [OH} [OK] [OR}  [PA]
(RI] [sC] - (sD]  [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

|, Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ........oo.ooroovecomeeenn O X
Answer also in Appendix, Column 2, if filing under ULOE.

. ‘What is the minimum investment that will be acccpted. from any individual?...........coocentee e $ . 480479+

- Yes No
. Does the offering permit joint ownership of a single unn"........’ ................................................................................. X O

. Enter the information requested for each pctson who has been or will be pald or given; directly or mdlrectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitics 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 mny set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Moore, David

Business or Restdence Address (Number and Street, Clty, 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 Sollcll Purchasers

(Check “All States” or check individual StALES)........ecvvivevrererirrsrevesreresrsresesnies Senrrenses ........ ..... ................... 0. All States
[AL} [AK]  [AZ] (AR] ~ [CA] [cO] - [CT]  [DE] [DC] [FL] [GA] . [HI] [ID]

(iL] (N} (A}  [KS]  [KY] [LA] ~ [ME] [MD] [MA] [MI} . [MN] [MS] - [MO]

[MT]  [NE] [NV]  [NH]  [NJ] [INM]  [NY] [NC] [ND] - [OH] [OK] [OR]  [PA]

Ry (s (s0) (B X] (UT VTI [VA] [WAL [WV] (W [WY] PRI

Full Name (Last name first, if individual)

Hammers, Stephen

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 S1t€s). ....ccoerviii i heseisess besestessrsanessrnasatans ] All States

[AL]  [AK]  [AZ] [AR] [CA] [CO] [CTl' [DE] [DC)  [FL] [GA]  [HI] ]

L]  -[IN] [1A] {Ks] [KY] [LA]  [ME] [MD] [MA] ' [MQ [MN] ~ [MS] ~ [MO]
(MT] [NE] [NVI [NH] [NJ], [NM] - [NY] [NC]. [ND] . [OH] [OK] [OR] . [PA]

Ry gsa1 (sop @ [TXI UT VI VA [WA] (WYl (WD [WY] PRI

Fuil Name (Last name first, if individual)

Brett, Robison

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

2043 East Center Street, PO Box 6329
Pocatello, ID 83250 .

Name of Associated Broker or Dealer

Cambridge Investment Research

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

(Check “All States™ or check individual S1A1ES}....civervirrrvrrersrreisssersmrsessrrerssrsesssesssrassassmsmsrrsssasses eteer e seeenesmene s [0 Al States

[AL]  [AK} [AZ] [AR] [CA] [CO] [CT] [DE] . [DC] [FL]  [GA]  [HI | |
i)  [IN] {lA] fKS]  [KY] [LA]  [ME]. [MD] [MA]) - [MD) IMN]  [MS] . - [MO]
MT] [NE] [NVl [NH] [N} [NM]  [NY] [NC]  [ND] [OH]  [OK]  [OR]  [PA]

[R1] [SC] (D) [TN]  [TX] -[UT)  [VT]  [VA] [WAl [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

: Yes  No .
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccoewvvcesreeenss L1 - =

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

" 2. What is the minimum investment that will be accepted from any individual?...........coceeeerrene. RO, Y "439,479‘

3. Does the offering permit joint owncrship of a singic LTy SRS I ST N URIPTI 4 O

4. Enter the information requested for each persen 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 securitics 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 oaly. -

Full Name (Last name first, if individual} -
Carpenter, D. Blake -

Business or Residence Address (Number and Street, City, State, Zip Code)-
513 North Main Street, Suite 210, Conroe TX 77301

Name of Associated Broker or Dealer
IMS Securities

States in Which Person Listed Has Solicited or lntendstoSohcn Purt:hascrs P PRt
(Check “All States” or check individual SIES).......ocumeimmmeecrssmurassmmmnssennsseissssmasi st ionssssness S D All States

[AL]  [AK] [AZ] [AR] [CA] [CO] - [CT] [(DE} " (DC) [FL] - [GA] [HY] ~ [ID]°
(L] N {IA) [KS] [KY] [LA] [ME] -(MD} {MA] [MI] [MN] _[MS]  [MO]
[MT] -[NE] [NV] [NH] [N [NM] [NY] (NC] (ND]" [OH] -'[OK] = [OR]  [PA]
R . [SC1 [SDI (TN) (@ (uT' [VT]. "[VA] [WA] - [WV] [WI). [WY] [PR]

Full Name (Last name first, if individual)
Verville, John R.

Business or Residence Address (Number and Street, Cny, State, Zip Code} -
2627 McCormick Drive, Suite 101A, Clearwater FL 33759-1036

Name of Associated Broker or Dealer
Cambridge Investment Research

States in Which Person Listed Has Sohc:tcd or lntends to Sollcn Purchasers - . ‘ o
(Check “All States” or check individual SIAtes)......coicvnimenmem s s s s e e — [ All States

[AL)  [AK] [AZ) [AR] ~[cA] "[cO] - [cT]  [DE] (DC] [l [GA]  (HI) (1D]
(L] [IN] A [KS]  [KY] ~ [LA] - [ME] [MD] © [MA] (M1 . [MN] {MS} - [MO]-~
(MT] (NE] [NV] [NHl [NJ]  [NM]- ‘[NY] ° [NC] . [ND) = fOH]  [OK]  [OR] - [PA]
RN [sC1  [Spl [TN]  [TX] [UT]  [VT] - [VA]. [WA] [WV] [Wi] (WY}  [PR]

Full Name (Last name first, if individual)
Tanner, Beverly

Business or Residence Address (Number and Street, Clty, State, Zip Code)
700 Larkspur Landing Circle, Suite 109, Larkspur CA 94939

Name of Associated Broker or Dealer
Naticonal Planning Corpoeration

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers = - . o :
(Check “All States™ or check individual States)......c.civeiererirererersmrrniessimeeseiesisnsassens rearsedrnnennens et eeeacaivenns [} AN States

[AL]  (AK] [AZ] [aR] (B [cOl [CTI [DEl [DC] [FL]. [GA] [HO (o} .
(1L} [IN] [1A] [Ks]  [KY] ([LA] [ME} [MD] [MA] [M]] [MN]  [MS]  [MO]
MT] [NE] [NV]  [NH]  [N]] (NM]  [NY] INC]  [ND]  [OH]  [OK] - [OR]  [PA]
[RI) [SC1- [SD] [TN} [TX] ([UT) [VT) .. [VA]. [WA] "~ [WV] [wWl] . [WY] [PR]

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

| ch_, No

1. Has the issuer sold; or does the issuer intend to sell, to non-accredited investors in this offering? .....cccvivincivrinianans d ¢}

Answer also in Appendix, Column 2, if filing mder ULOE.
- 2. What is the minimum investment that will be acccptcd from any individual?.. e 8 - 489,494

: Yes No
3. Does the offcnng permit joint ownershlp ofa smgle umt'? ............. SOOI T SO 4] O

4. Enter the information requested for each pcrson who has bccn 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. 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 for that broker or dealer only. - Coe

Full Name (L.ast name first, if individual)
Brown, Scott

Business or Residence Address (Number and Street, Clty, State, Zip Code)
2234 E. Colorado BLVD., Pasadena, CA 91107

Name of Associated Broker or Dealer -
1st Global Capital

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs o . . ' e -
(Check “All Statcs or check individual States).......cocccvnineeiinnaninns S S TS NS A SO P O R O All States

[AL]  [AK] [AZ] C[AR] [CA] - [CO] - [CT|j- [DE} ~[DC] - [FL)' ° {GA]- "{H) - [ID}.
- [IL] [IN] [1A] [K5]  [KY]  [LA]  [ME]- - [MD} [MA] [Ml]  [MN] (MS]  [MO]
M1 INEl - @ mNH P (NM]  [NY] NC} [ND] [OH] [OK] [OR]  [PA]

(Rl - [SC]  ([SD] [IN]  [TX]. [UT) “.[VTF = [VA] [WA] [Wv] [Wl]  [WY] C'[PR]

Full Name (Last name first, if individual)}
Lerner, Michael J.

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

Name of Associated Broker or Dealer
Linsco/Private Ledger

States in Which Person Listed Has Solicited or Intends to Sollcn Purchasm ' : '
(Check “All States” or check individual States)........covrvrvsrrrrssirmmiveerennivnnsenesesnnes eresernesens enveivenereisnsrersansivaesrhransseraere D All States

[AL]  [AK] [Az) [aR] (M [co] [CT° [DE] (DC] [FL]  [GA] - [H]] [ID]
(L] [(IN] (1A] [KS}  [KY]  [LAa]l  [ME]. [MD] “[MA] [MI}-  [MN] -[MS] - {MO]
[MT} [NE] [NV] [NH] [N]] - [NM] [NY] [NC]' ([ND] [OH] = [OK] - [OR]  [PA}

RN [SC1. (D] (TNl [TXI [UT} [Vl VAl [WAl. [WV] (W] [WY) [PR]

Full Name (Last name first, if mdmdual) :
Davenport, James F.; Clark, Samue!; Fullmer, Steven C.; Barber Les’ ..

Business or Residence Address (Number and Street, Clty, State, Zip Code)
5373 S. Green St., Ste. 600, Salt Lake City, UT 84123

Name of Associated Broker or Dealer
Lincoln Financial Advisors Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers o 2 ‘
{(Check “All States” or check individual SIIES)........occovrmiruee s reisesressssaises ieieesssss osmessssivessensseessisssreenrorsensnenes L1 All States

[AL]  [AK]. [AZ) {[AR] [CA] [CO] ([CT] | [DE] [DC]  [FL]  [GA]  [H]] (1D]
(iL] - [IN] [1A] [KS]  [KY] . [LA] [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
(MT]  [NE}] [NV] [NH] [NJ] - {NM] [NY] [NC] ~[ND] [OH)  [OK]  [OR]  [PA}
[RI] [5C] (s [rN). [rX]1 (B [VT)  [VA]  [WA] [WV] [wi}  [WY] [PR] -

* A smaller amount may be accepted by the cofﬁp:imy, in its sole discretion.

* These four individuals all took part in the same sale of securities in the state of Utah
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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

. - Aggregate Amount Already
Type of Security ’ Offering Pnce_ Sold
DIEDE c.eererercureereneecaneisnsessernsencesinnns eermerensaseneaeareetrnaaes Aeestrens st saaee et s et e rma e s nnees $ 0- s o
EQUILY. 11 1o tvvesessascesssssacesssaresssasssbass b ases ot st mese e bas et SA eSS sS4 b b nee $ - $ 2-

- (3 Common [ Preferred _
Convertible Securitics (INCIUAING WAITANLS)...cve.eroecrmveeersesessoeeeseeesesssesmerecresssssmeeeree I S s 0
Partnership Interests... weeerrenarnns $ 0- $ 0
Other (Specify Individual beneficial jnterests jn Dclawarc statutory trust) $ 23984475  § 22,748,601.47

TOA ..o siririsis it s bt s et b bt e rerervenes  $.23984475 8 22,748,601.47
Answer also in Appcndix, Column 3, if filing under ULOE. o v
2. Enter the number of accredited and non-accredited investors who have purchased securities 7
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,“z_cro.’f . )
Co ‘ - Aggregate
Number Dollar Amount
lpvcstors P of Purchases °
ACCTEGIE TNVESIOLS .evrsessoescrecrrerscesenseeesnessareersssessnsensorenes SN _ © § 2274860147
Non-accredited Investors £0- N
Total (for filings under Rule 504 0n11Y)...c..oovovoioees s seesccomemeseesssesseneesestossmoiiniaioness = s =
Answer also in Appendix, Column 4 if ﬁlmg u.nder ULOE
3. 1f this. filing is for an offering under Rule 504 or 505, enter the mformatwn reduéstcfl for-ali )
securities sold by the issuer, to date, in oﬂ'erings of the types indicated in the twelve (12)
months prior to the first sale of securities m this oﬂ'enng Clasmfy securities by type listed in
Part C — Question 1.
Lo ' Type of Dollar Amount
ijp{: of Offering ) o Security Seld
T RULE 505 oo e s eSS — R N
. _ . _
- s —
— s —
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate..
_ Transfer AGent’s FEES...o.vvmmrrevnrennes, S vttt asneres o $ 0
Printing and Engraving Costs.........cc.ccconeeuune. SO SO RN teesriessans - $ -0-
Legal Fees....onnrmvmmmnsimensmasssssissassmessne ettt sssabas s B $ 45,000
- Accounting Fees e ssAREA A A AR SRR l T . $ 0
ENgINCEring FOS. . ..oviiiiiiiiiiiintititiesieeem e eeecessst e e rtsst st e et shs e et os shs et shabsst s bt eh st s bamrmnns e eeeeeesemeeeren 3 -0~
Sales Commission (specify finders' fees separately) ........cocevreevviveveciseearesnancas ST — S : $ 1,446,300
Other Expenses (identify) MArketing ... i stisssien st ssbasseen $ 241050
TO@) covvvrenernisssrssessesssresaes eeeeseresss s sars e AR RSB AR R SAR S § 1,732,350
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C. OFFERING PRICE, N_UMBE:R OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between th.e aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted o $22.252,125

gross proceeds to the ISSUEr. ... iiecnennsnecnaeans e st R e e s e e

'S, Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, 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.

SQIATIES AN FEES rnvevevvrererercssessrsressessesenssessessessssmssssessessasesmssssessessosessasmsesnseasessesssssons
Purchase of real €State ..o v irmrmeii s st sssasan et tbeaesesssanesen
Purchase, rental or leasing and installation of machinery and equipment .........ccoeevevenens
Construction or leasing of plant buildings and i‘acilitics .............................. s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to 8 METZET)....couvemmsrmsmirirninnnnniss emerebieessiees e e et bt st sbe b b et et et s bar et sun bt

Repayment of indebtedriess. .....oueerrrroreerrerssees e et et aerere s
WOTKING CAPIAL......cereeveicrcesrreresss e ree s s s et ness e s asb st s casdpesrasas

Other (specify): _ACQUISItion FEE .............cemmesmmmerrenre: v esmesesr s et asm st

Payments to
Officers, .. Payments
Directors To
& Affiliates . Others
Xs - Bd s
R ... 0819010575 .
Bs 2
®s RS
RS RS
®s R's
Ks s
& $252,000

s 2,989,550

COlUMN TOUALS ..ottt st tbss b st bt et e e b s s s as et bbbt bt bt b

K s 2939550 B $19,262,575
R s 2250105

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written

request of its staff, the information furnished by the issiter to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type) Signature _ Date
[z [z
Charlotie 1031, LLC. . /%m . &%44,/ 27 |2
" Name of Signer (Print.or Type) o Title of ?i@a (Print or Type) _ ' :
’ President, Inland Real Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DelRosso LL.C. ’

ATTENTION

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

! 1. Is any party described in 17 CFR 230. 262 presently subjcct to any of the disqualification provisions . Yes No
' Of SUCH FUIET .overe e ernerrererresrsenseeresareens ererssesseeetrea s enee R s Rt oot Ra A bt bbb et eeraeert b sereesaiesssaaes O =X

See Appendix, Column 5, for state response.

2. The undcrmgncd issuer hereby undcrtakcs to furnish to-any state administrator of any state in which thls notice is ﬁled, a notice on
Form D (17 CFR 239.500) at such times as required by state law. :

3. The undersigned issuer hereby undertakes to fumnsh to thc state administrators, upon written request, mformauon furnished by the
issuer to offerees. a

4. The undersigned issuer represents that' the issuer is familiar with the conditions that must be saxisﬁed tb be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that thc issuer clalm.mg the avaﬂablllty
of this exemption has the burden of establishing thai these conditions have been satisfied.

3 -

The issuer has read this notification and knows the contents to be true and has duly caused thls notlce to be SIgncd on 1ts behalf by the

undersigned duly authorized person.

Issuer (Print or Type) Signature Date

Charlotte 1031, L.L.C. /%4 4 &%gap l‘-( 11. { .
Name (Print or Typc) ” Title (Print or Type) : -
‘ ) : President, Inland Real Estate Exchangc Corporatlon the sole member of Charlotte 1031,
Patricia A. DelRosso LLC.
>
Instruction:

Print the name and title of the signing rcpn:scntatwc undcr his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually sngned copy or bear typed or
printed signatures.
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APPENDIX

1 2. 3 4 5 :
- ‘ Disqualification
Type of security under State ULOE
Intend to sell _and aggregate C (if yes, attach
to non-aceredited 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-ltem 1) L (Part C-Item 2) (Part E-ltem 1) -
‘ Number of “Number of '
) o Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O | H® Individual 1 $705,13413 | 0 NA | =
' beneficial ' o
" interests in
Delaware )
statutory trust — -
$23,984 475 .
AK O O ' 0 O
AZ O | . O O
AR O O I ja ) a
cAl O | K Individual 19 | s10043,18845 | 0 1 wa 0| ®
beneficial . ' ) :
interests in
Delaware
statutory trust -
$23,984,475
Cco O X Individuat 3 $859,850.00 -0 N/A a X
beneficial
interests in
Delaware
statutory trust —
$23,984,475
cr | O O ) , O O
DE a m} ' 0 0
pc | O [mi 0 m]
FL 0 ® Individual 1 $735,266.91 0 N/A 0 124
beneficial . : . :
- interests in
‘Delaware
statutory trust -
$23,984,475
GA O 0 0 O
HI O [m) 0O - a
D O = Individual 5. | $2,633,15491 0 N/A [} 3
beneficial - o ' :
tnterests in
Delaware
statutory trust --
$£23.984,475 .
IL m] ® Individual 1 $108,108.11 | 0 N/A a ®
' beneficial ' :
_interests in
Delaware
statutory trust —
$23,984,475
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APPENDIX

1 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 R-Ttem 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-Item 1)
) ANumII:er of * Number of C
. . Accredited : Non-Accredited ‘ -
State !  Yes : No Investors Amount | Investors Amount Yes. No .
N | O | O -0 a
1A O | R Individual 1 $225,000.00 0 N/A | =
beneficial
interests in
Delaware
- statutory trust --
$23,984,475
KS O a O 0
Ky | D = Individual i $500000 0 N/A O =
. beneficial D . R . oL L
interests in
Delaware
statutory trust —
: $23,984 475 .
LA O O 0O O
ME a ] ] 0 -
Mo O | O [ o
MA | O ] o 0o
MI a | o 0 O
My | O'| 'R Individual 50 | $1,909.160. 0 - NA ‘o B/
' beneficial ‘ ' ’
interests in
Delaware
statutory trust —~
. $23,984 475
Ms | O O ' O O
MO O O | |
Mr| O.| 'O o | o
NE | 'O 0 o | O
w | O | ® Individual I $450,000" 0 NA g | 8
beneficial - : ’ ' ‘
interests in
Delaware
statutory trust —
$23,984 475
NH CJ i - Individual t $350,000 . 0 N/A a (4|
beneficial . ’ ’
interests in
Delaware
statutory trust --
$23,984.475
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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-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 -
Nl O = Individual 1 $678,500 0 N/A 0O =
beneficial oo D
interests in
Delaware
statutory trust --
4 $23.984.475
NM O O ' N O a
NY | @ ® - Individual 1 $350,000 0 N/A a =
beneficial A
interests in
" Delaware
statutory trust --
. $23,084 475
ne | O 0 ] O
ND O O D -
oH | 0O O O O
ok | O O ‘ 0O O
orR | O X Individual 4 $949,861.59 0 N/A g &=
beneficial o
interests in
Delaware
statutory trust --
3 $23,084,475 l
pa |- O | O ' ] (]
RO| O | O o | O
sC o (.0 0 0
sop | O | O N 0 0
™| O | B Individual 1 $500,000 0 N/A 0 R
’ beneficial ‘ 0 : ’
interests in
" Delaware
' statutory trust —
- $23,984,475
TX a &8 Individual 1 $488,000 0 " N/A O [
beneficial ’
interests in
Delaware
statutory trust --
$23,984,475
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APPENDIX

‘ _ 1 2 3 ‘ : a 5 -
Disqualification
. Type of security : ' under State ULOE
‘ Intend to sell and aggregate . e - {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-ltem 1) (Part C-itcm 2) (Part E-Item 1)
Number of “Numberof | '
. Accredited : Non-Accredited " '
State Yes No - | Investors Amount Investors Amount -Yes |- No._
uT ] [z Individual 1 $303,377.37 o - | wa | O ]
beneficial
interests in
Delaware .
statutory trust --
$23,984,475
vT ) O O O
VA ] a O O
wa | O x| Individual 1 $60,000 0 - NA O R
beneficial
interests in .
Delaware
statutory trust -
$23,984 475
wv (] a (B O
Wil 0 O a a
wy [ O O O a
PR | O | O o |- O
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