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UNITED STATES

FORM T b ! (\)\M\l\m\\\\\ “

FORMD

NOTICE OF SALE OF SECURITIES — m———
PURSUANT TO REGULATION D, '
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([] check if this is an amendment and name has changed, and indicate change.)
Yums Palms 1031, L.L.C.

Filing Und:r {Check box(es) that apply): {J Rule 504 [ Rule 505 {4 Rule 506 O Section 4(6) [0 ULCE
Typeof Filing:. [ NewFiling [ Amendmem

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Yume. Palms 1031, L.L.C.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
2901 Butterfield Road, Oak Brook, Ilinois 60523 (630) 218-4916

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) PFIO T (Includmg Area Code)
(if different from Executive Offices)

Brief Desc.'iptipr! (?f Business FEB U B 200? _ex / \

The acquisition and sale of real property held by a Delaware statutory trust.

THO B
: — / TN
Typel:IOfc?):i:::?o?gammmn 3 limited partmership, already formed F,mgr,&asc\sﬁecify)i.‘-‘ TE 4&\‘ S
[ business trust 3 timited partnership, to be formed limited liability company g [;"__; / \\
Month Year \“‘ -
Actual or Estimated Date of Incorporation or Organization: [ 0 | 4 I | 0 | p | R Actua O Esumde /K
Jurisdictio 1 of Incorporation or Organization: (Enter two-letter 11.S. Postal Service abbreviation for State: 3 / "3?"0

CN for Canada: FN for other foreign jurisdiction) DE v 7

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliznce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. ot
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 1J.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 dute on which it is due, on the date it was mailed by United States registered or certified mail to that address,

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

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

Informaticn 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 notic: shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE anx| that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a preconditien to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
fillng of o federal notice.
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A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;

= Eac1 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
issusr;

« [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 issuets.

Check Bo» (es) that Apply: BB Promoter [ Beneficial Owner O Exccutive Officer O Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, 1llinois 60523

Check Bor{es) that Apply: & Promoter [0 Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

Yuma Palms Exchange, L.L.C.
Business cr Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Bo:(es) that Apply: B Promoter [ Beneficial Owner O Executive Officer [ Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Inlarid Continental Property Management Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Buiterfield Road, Oak Brook, Hlinois 60523

Check Bo.«(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Nam¢ (Last name first, if individual)
Guiral, Brenda G.*

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 Bd Director [3 General and/or
Managing Partner

Full Nam«: {Last name first, if individual)

Goodwin, Daniel L. *
Business or Residence Address (Number and Street, City, State, Zip Code)
290 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: O Promoter [] Beneficial Owner [ Executive Officer &3 Director [ General and/or
Managing Partner

Full Nam: (L.ast name first, if individual)
Parks, Robert D. ¢

Business or Residence Address (Number and Street, City, State, Zip Code)
290 Butterfield Road, Oak Brook, Illinois 60523

* These individuals are executive officers or directors of Inland Real Estate Corporation, the sole member of Yuma Palms Exchange,
L.L.C,, the sole member of Yuma Palms 1031, L.L.C.

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

+ Eact 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
issucr;

« Eacl 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  [J Beneficial Owner [} Executive Officer K Director  [] General and/or
Managing Partner

Full Name _Last name first, if individual)}

Matlia, Roberta S. ¢
Business o1 Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, lllinois 60523

Check Box ‘es) that Apply: O Promoter [ Beneficial Qwner B4 Executive Officer [ Directer  [[] General and/or
Managing Partner

Full Name Last name first, if individual)
DelR »sso, Patricia A. ¢

Business o1 Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Cak Brook, Illinois 60523

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

Full Name (Last name first, if individual}
Wang:, Cathy Z. ¢

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter (] Beneficial Owner [ Executive Officer (O Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name {Last name first, if individual}

Business o; Residence Address (Number and Strect, City, State, Zip Code)

* These individuals are executive officers or directors of Inland Real Estate Corporation, the sole member of Yuma Palms Exchange,
L.L.C,, the sole member of Yuma Palms 1031, L.L.C.
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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? ......cocvivinnien

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

Yes No
O x

$ 1,239,101*

Yes No
3. Does the offering permit joint ownership of @ SIREIE UNIZ.....ooooovv oottt 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)
Smith, Robert S.
Business or Residence Address (Number and Street, City, State, Zip Code)
8705 S.W. Nimbus Ave., Ste. 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 SEALES).......ooo it e e et ettt ee s e e eme st meameeeenns ] All States
[AL] [AK] [AZ] [AR] [CA] [CO} [CT] [DE] [DC) [FL] [GA] [HI] (D]
[IL] [TN] [1A] [KS] [KY] LA] [ME] MD]  [MA]  [MI] [MN]  [MS] MO
[MT] [NE] NV [NH] [N} NM] NY} INC] [ND] [OH] (OK] [OR] [PA]
[RI] [5C] [SDj [TN] (TX] [UT} [vT] [VA] [WA]  [WV]  [WI] [WY] (PR]
Full Name (Last name first, if individual)
Lim, Stephen F.
Business or Residence Address (Number and Street, City, State, Zip Code)
1280 Civic Dr., Ste. 109, Walnut Creek, CA 94596
Name of Associated Broker or Dealer
FSC Securities Cotp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IMAIVIAUAL STALES). ..o v reere et eeree et et seaseeas s e resss s s aeseeneans et ansnas [ Alt States
[AL] [AK)  [AZ] [AR] [CA] [CO] {CT] [DE] [DC] (FL] [GA] [HI) [ID]
(iL] (IN] (1A] [KS] [KY]  [LA} {ME] [MD] [MA] [MI] [MN]  [MS] [MO]
(MT]  [NE] [NV] (NH  [NJ] [NM]  [NY]  [NC] {ND] [OH] [OK] [OR] [PA]
(RY] [SC) [sD] [TN] [TX] [UT] vT] [VA] (WA]  [wWV]  [w]] [WY] [PR]
Fuli Name (Last name first, if individual)
Moore, David J.
Business or Residence Address (Number and Street, City, State, Zip Code}
213 Overlook Circle, Ste. A-1, Brentwood, TN 37027
Name of Associated Broker or Dealer
FSC Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States” or check iNdividUal STA1ES)....c.cviiveerer e rerr e se e e ssmsesrae e ere st ss e s sas s smssssnssanans [ Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT} [DE] [DC] [FL] [GA] [HI] [ID]
[1L] [IN] (1A] [KS] [KY] [LA] [ME] [MD] [MA]  [M]] [MN]  [MS] [MO]
[MT] [NE] [NV] [NH]  {N]] INM]  [NY]  [NC) [(ND]  [OH] [OK] [OR] [PA]
RN [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.
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B. INFORMATION ABOUT OFFERING

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

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

3. Does the offering permit joint ownership of a single Unit?........coiii

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in

the offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the

SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed

are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer

only.

Yes No
O [

$ 1,239,101*
Yes No
X g

Full Name (Last name first, if individual)
Smith, Charles A.

BBusiness or Residence Address (Number and Street, City, State, Zip Code)
3048 E. Baseline Rd., Ste. 127, Mesa, AZ 85204

Name of Associated Broker or Dealer
1** Global Capital Corporation

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

{Check “All States™ or check Individual SLates).......ovcvioieee et sr e sma s enn e ne e

[ Al States

[AL] (AK] (A7) [AR] [CA] (€O} [CT] [DE] (DC] [FL] [GA] [HI] (D]
[IL] (IN] [1A] (KS] [KY]  [LA] [ME] [MD] [MA] M) [MN]  [MS] (MO]
IMT]  (NE] (NV] [NH]  (N)} [NM]  [NY]  [NC] [ND] {OH] [OK] {OR] (PA]
RIJ [SC] (SD] (TN] [TX} [uT] [VT] [VA] (WA]  [wv] W] iwY] PR]
Full Name (Last name first, if individual)

Kosanke, Mark & Greg Merritt
Business or Residence Address (Number and Street, City, State, Zip Code)

1120 E. Long Lake Road, Ste. 250, Troy, MI 48085
‘Name of Associated Broker or Dealer

Professional Asset Management, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual S1ates)....ciiiiiiiniiii 1 AN States
[AL] [AK] [AZ] {AR] [CA] (CO] [€n [DE] [DC] (FL] [GA] [HI] [iD]
{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]
[R) [5C] [SD] [TN} [TX] [UT) [VT] [VA] (WA} [WV]  [W]] [WY] [PR]
Full Name {Last name first, if individual)

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

2901 Butterfield Road, Oak Brook, IL. 60523
Name of Associated Broker or Dealer

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

{Check “All States™ or check individual SIA1ES).......co.oceciioiir s cs bbb e rs s r s [ Al States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT} (DE] [DC] [FL] [GA] [HI] [ID]
i) (IN] {1A] [KS] [KY]  [LA] [ME] [MD] [MA] [M]] [MN]  [MS] MQO]
MT]  [NE] [NV] [NH) N1 [NM]  [NY] NC] [ND] [CH} [OK] [OR] [PA]
[RI] {8C] [SD] [TN] [TX] [UT] (VT) [VA] [WA]  [WV] W] [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? ..................... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........cciiiinine e $ 1,239,101*
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNIL?........ccoivromrrrmeessereesresreestssersesssssnssssrsssensssassssssssnsenss 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 individuai)
Sweeney, Kevin M. / Joseph Kovar
Business or Residence Address (Number and Street, City, State, Zip Code)
3800 Blackhawk Rd., Ste. 100, Danville, CA 94506
Name of Associated Broker or Dealer
1* Global Capital Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S181ES)......coeciercern i es e e ene et e e [ Al States
[AL]  [AK] [AZ] [AR] [EA) [co] [CT] [DE] [DC] [FL]  [GA] [H]] [1D]
(L] [IN] (1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [M5] MO]
[MT] [NE] [NV] [NH] (NJ] [NM] [NY] [NC} [ND] [OH] [OK] [OR] [PA]
(RI] [5C] [SD] [TN] [TX] [UT] [VT] [VA] [WA]  [WV]  [WI [WY] [PR]
Full Name (Last name first, if individual}
Califano, Philip
Business or Residence Address (Number and Street, City, State, Zip Code)
755 W. Ninth $t., San Pedro, CA 90731
Name of Associated Broker or Dealer
AG] Financial Advisors, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers :
(Check “All States” or check INdIVIAUAL SLAIES). ..o reresresersstinsessessemssesesssesssss s srasssereesseesessesessensssssssesnsenssns O Al States
[AL]  [AK) [AZ) [AR] [CA] [CO] [CT) [DE] [DC]  [FL]  [GA]  [HI] [ID)
[IL} [IN] [1A] {KS] [KY] [LA] [ME] MD]  [MA]  [MI] [MN]  [MS5] MQ]
[MT] [NE} V] [NH]  [NJ] NM]  [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RI] [SC] SDj [TN] (TX] (uTj [VT] [VA] [WA]  [WV]  [WI]] [WY] [PR]
Full Name {Last name first, if individual)
Repak, Stephen Jr.
Business or Residence Address (Number and Street, City, State, Zip Code}
7540 Matthews Mint Hill Rd., Charlotte, NC 28227
Name of Associated Broker or Dealer
AIG Financial Advisers, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States™ or check individual STALES).............oo..iiieeicitienie s e sre e sr e s srene e sme s s ser s e sesaesreses [ All States
[AL] [AK] [AZ] [AR] [CA] (CO] [CT} [DE] (bC] [FL] [GA] [HI] {iD]
[IL] [IN] {1A] [KS) [KY] [LA] [ME] MD]  [MA]  IMI] [MN]  [MS] [MO]
[MT] [NE] NV] [NHF  [N]] [NM]  [NY] NG [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

Yes No
1 Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ocoveicecenies ([ &
Answer also in Appendix, Column 2, if filing under ULOE.
2 What is the minimum investment that will be accepted from any individual?..........cocorvonviirmsnieccinen e $ 1,239,101*
Yes No
3. Does the offering permit joint ownership of & SINEIE UMY .....cco.cvercrmreeinessinrca s seees X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission ot 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.

Fuill Name (Last name first, if individual)
Long, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)
12341 Newport Ave. Ste. B101, Santa Ana, CA 92705

Name of Associated Broker or Dealer
Linsco/Private Ledger Corp.

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “Al!} States™ or check INAIVIAUAL STAIES).....vuverireicecececetee et cte s s me s an e st n e s [J All States

(AL] [AK]  [AZ] [AR] [EA) ([cOl [CT] [DE] (DC]  [FL] [GA]  [HI] [iD]
{1 [IN) (1A] (KS] (KY]  [LA] [ME]  [MD]  [MA]  [MI) MN]  [MS] (MO]

(MT]  [NE]  [NV]  [NH] [NJ] fNM]  [NY] [INC]  [ND]  [OH]  [OK]  [OR} [PA]
(E1] (8C]  [SDI  {TN] [TX] [UT}  [VT]  [VA]  [WA] [wV] [WI] [WY]  [PR]

Full Name {Last name first, if individual)
Whittenburg, Daniel L.

Business or Residence Address (Number and Street, City, State, Zip Code)
3165 East Millrock Dr. Ste. 450, Holladay, UT 84121

Name of Associated Broker or Dealer
Lincoln Financial Advisors

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

(Check “All States” or check iINdivIAUal STAES). ..crvvreeee e e s e e O an Sta_tes__ .
[AL] [AK]  [AZ] [AR]  [CA] | [CO] [CT] {DE] [DC] [FL} [GA] [HI] {1D]
(0] [N} {1A] [KS] (KY]  [LA) (ME] [MD] [MA]  [M]] [MN]  [MS] (MQ]
[MT] [NE] [NV] [NH] NJ] {(NM]  [NY] [NC] [ND] [OH] [OK] [OR] (PA]
[RI] [3C] [SD] [TN] [TX] (U1 (VT [VA] [WA]  [WV]  [W]] [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 INAIVIAUAL STAIES). ... ccervereraeaerisresrierssreeereseertetete s e st st eresseras s orme st eatesmee s seseanennnerans [ All States

[AL]  [AK]  [AZ] [AR] [CA) [CO] [CT] [DE]  [DC]  [FL] (GA]  [H]) [ID]
(L] [INj [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] [sC] [SD]  [TN]  [EX]  {UT]  [VT]  [VA]  [WA] [WV]  [W] [WY]  [PR]
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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

Agpregate Amount Already
Type of Security Offering Price Sold
|91 o OO O OO TR PPNV $ - $ 0-
EQUILY ooceevcoe s tem e s eecemresesemremseereeesemrem e sem b bam b8 4 s R A e bbb R et nt e st e m e £ -0- $ -0-
J Common [ Preferred
Convertible Securities (iNcluding WaITANLS)...... cocer e s ne s $ -0- $ -0-
Partnership INTErESts.......... .ot st s e s e e 3 -0- $ -0-
Other (Specify Individual beneficial interests in Delaware statulory trust) ........ooveeerrernen, $ 42,129,450 $ 2551641873
0] 7Y TP IO $ 42,129,450 $ 25516,418.73
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Apggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED TIVESLONS c.uereeet ettt ss e s st erss s s et s b e n s ean s s b e s e et s mrne ressamsnestmnseenns 20 $ 2551641873
NON-8CCTEAUEd INVESIOTS 1eiirversvierc et eeee s craet et enne s rer e een e srm e bbb bbb ba s s R bbb -0- $ -0-
Total (for filings under Rule 504 Only) ..o e e - $ —
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1,
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 <o eoeeiievrrem e et areae e ree e s see s e e e e seesree sne s s ses s ne s are b ehmb sd e b e ba e bd s s b e s st bn v ‘ — $ -
Regulation A........cocoermee. Letoeieeoeteteeoemeeeeeeeereotaaeeeste e Ao e b SRS eSRE RS a R ER e n b rae e - $ -
RRUIE SO ..o eterteeevr e e aes et neasee e ameaserme se e et e ameemtate st ne e see st st b een b b eR e s b s s s Rt na b - $ —
TOMAL 11 veveveeerereeereses e e eneseenne s ns e s ene s nna e s A e RS sseanb st na s ennn e en e - 5 -

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.

TrANSTET AENTS FOES. .ot s bt s s s R R et s o ae b et b b s anasa st e R e bt R e s
Printing and ENgraving COstS ....uueiiiirmiiiiiersiinirniniessrss i siasas e seanes st snssa st s snssrs e sasssons s snmssassass s
LEEAI FEES......ccueiureeceusimiiiaes s rens s srastsrs s en s be bt s it b b b2 a b S54RSS AR R s R AR ne R R st et
ACCOUNLINE FEES ..cuvrerrirr ittt et rn e s e bbb e s bR st an b b e
ENGINEEriNg FEES ....c.oeoirteiriem e ettt ens e s ees s ees s e e s s ene s
Sales Commission (specify finders’ fees separately) ... e s
Other Expenses (identify) Marketing. ...t es s e

01 O OSSO

g§of13

2,563,200
427,200

L] -] o [, o o (-] L]
T

3,175,400




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 38954050

EIOSS PIOCEEUS 10 THE ISSUBT. ™ oo et eer et ee st see st eunee st s g meatsmra s cmeans

Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for

each of the purposes shown. If the amount for any purpose is not known, fumish an estirnate 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
SalATIES AN FEES 1..cvvrritrietieereseecersecrsssscessteasstse st s tes s tessssees s eesssssaas b s bas e ees st bsssbnnssaren Os Os
PUTChase OF T@AL ESEALE ...........ceeeoeeeeceeee et eeeeeseses et e ss e st e see s saessensensrnsaes 00s & $34212,100
Purchase, rental or leasing and installation of machinery and equipment ..o e 0Os s
Construction or leasing of plant buildings and facilities. ......c....ooeeveeevieervirecvnrenerriennnes Os O 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
PULSUANE 10 B THIEPEET) o1 1eeeecreeeeeeeieesceseannemsenseassessem s rsssesarssssvansessrsresssaresessassransesesessasass s s
Repayment of indebiedness. ... ..ot st as Os
WOTKINE CAPHAL ..1vvvesrvereeeresemieassaneseseeessessoasenssasasassensararassinsanssesessssntssssassshsesssasamnssnsnns as s
Other (specify): _Real Estate AcQUiSition FEes........oo.ooveveiveeevieeesreeessrsseeeseensesssseessomnens B s 736,950 2 $4,005000
COMMM TOMAIS ......covvraeerscerrermremserenssreesseemeserases s e ss s senses e se e anee s st s sias e K s 736950 & $38217,100

Total Payments Listed (column totals added)..........cooeereieernnrccnsrccr e serrnrenns

@ 5 38954050

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 issuer to any non-accredited investor pursuant to paragraph {b)2) of Rule 502.

Issuer (Print or Type) Signature Date
-, //2S5]07
Yuma Palms 1031, L.L.C. /géam ' ﬁ%ﬂa—o—* /25/
Name of Signer (Print or Type) Title of Signer (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Yuma Palms
Patricia A. DelRosso Exchange, L.L.C., the sole member of Yuma Palms 1031, L.L.C.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCTK TUIE? ...t eee et eeas s s e et e e s et e seteesess s s s enmessaee ssnem eeaes et seem b esaens b s temmseeseeeeeseeeeeeeees e 0 X

See Appendix, Column 5, for state response.

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

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

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

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

Issuer (Print or Type) Signature Date
- 1/as fo
Yuma Palms 1031, L.L.C. 4&&4 &. M@a—'
Name (Print or Type) Title (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Yuma Palms
Patricia A. DelRosso Exchange, L.L.C., the sole member of Yuma Palms 1031, L.L.C.
Instruction:

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

Intend to sell
to non-accredited

3

Type of security
and aggregate
offering price

Type of investor and

5
Disqualification
under State ULOE
(if yes, attach
explanation of

investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) {Part C-ltem 2) {Part E-Item 1)~
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O O O
AK O | O O
AZ O X Individual 1 $1,443,473.01 0- 0- O =
fractional interests
in real estate --
342,129,450
AR O O O (W]
CA O X Individual 5 $ 5,940,582.54 0- -0- O X
fractional interests
in real estate -~
$42,129,450
Cco O <] Individual 1 $ 750,000 -0- -0- O =
fractional interests
in real estate —
$42,129,450
CT N O O (|
DE O O O O
DC O O O a
FL O a O (]
GA O [ Cl O
HI 0 O O O
I O O O O
IL O ] Individual 4 $ £8323,597.42 -0- -0- 0 X
fractional interests
in real estate --
$42,129,450
N O O O O
1A a O O O
KS O O O O
KY O O O O
LA O O O O
ME O a O O
MD O O O O
MA O | O O
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APPENDIX

Intend to sell
to non-accredited

3

Type of security
and aggregate
offering price

Type of investor and

5
Disqualification
under State ULOE
(if yes, attach
explanation of

investors in State offered in state amount purchased in State waiver granted)
{(Part B-ltem 1} (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
Ml O = Individual | $ 930,656.12 0- -0- O <
fractional interests
in real estate --
$42,129. 450
MN (8] a O O
M3 O O O O
MD O O a O
MT 0 a 0O O
NE O O O O
NV O O O (]
NH O O O O
NI O O O O
NM (] O (] O
NY O O | O
NC O = Individual 1 $ 1,254,540 0- -0- O =
fractional interests
in real estate --
$42,129.450
ND O O O O
OH O O O O
OK O O O O
OR 0 X Individual 1 $750,000 -0- -0- [ =
fractional interests
in real estate --
$42.129,450
PA O | | O
Bl O O O O
SC (| O O a
SD O O O O
N B 2 Individuat 5 $4,629,101 20- 0- O =
fractional interests
in real estate --
$42,129.450
TX 0 O O O
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

{Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 20

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
uT (| & Individual 1 §2,244,468 64 0- 0- O ®
fractional interests
in real estate -
$42,129,450
VT O O O O
VA O a O O
WA O O O O
wv O O O ad
Wi O O O O
wyY O O O O
PR (I O O (|
136f13




