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* UNITED STATES - ‘ OMB APPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: May 31, 2005

—- Estimated average burden
FO RM D hours per response............oocovvceenns l
“ \\ ““ \“ NOTICE OF SALE OF SECURITIES PrmSEC Use ONLYScrial
7043082 PURSUANT TO REGULATION D, '
0 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Narne of Offering ((J check if this is an amendment and name has changed. and indicate change.)

Yuma Palms 1031, L.L.C. .
Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 & Rule 506 [ Section 4(6) [0 ULCE
Type of Filing:  [J NewFiling [ Amendment

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.) V P T P
Yuma Palms 1031, L.L.C. -
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Codc)
2901 Butterfield Road, Oak Brook, lllinois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Codc)
(if different from Executive Offices)

Brief Description of Business :
The acquisition and sale of real property held by a Delaware statutory trust. b

Type of Business Organization PR@CESSED
O corporation [ limited partnership, already formed [ other (please specify):

[J business trust 3 limited partnership, to be formed limited liability company

Month Year FEB 2 0 20[]7

Actual or Estimated Date of Incorporation or Organization: [ 0 L4 ] l 0 I 6 J X Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction) DE E’iOMSON
A A

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 774(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 reccived at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: 1.8, Securities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549

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

Information Reguired: 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 informatien previously supplied in Paris A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federai filing fee.

State:

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

ATTENTION

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

SEC 1972 (6-02) Persgns who respond to the collection of informatien contained in this form are not 1of14
required to respond unless the form displays a currently vatid OMB control number.




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

+ Each executive officer and director of corporate issuers and of corporate general and managing partrers of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box{es) that Apply: B Promoter [ Beneficial Owner {11 Executive Officer [ Director ] General andfor
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, [llinois 60523

Check Box(es) that Apply: BJ Promoter [ 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 or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box{es) that Apply: & Premoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Pariner

Full Name (Last name first, if individual)

Inland Continental Property Management Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box{es) that Apply: [ Promoter (] Beneficial Owner 1 Executive Officer & Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Gujral, Brenda G.*

Business or Residence Address {(Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, [llinois 60523

Check Box(es) that Apply; [ Promoter 3 Beneficial Owner [ Executive Officer R Director ] General andfor
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, Iliinois 60523

Check Box{es) that Apply: 0 Promoter [J Beneficial Owner [ Executive Officer X Director [ Generat and/or
Managing Partner

Full Name {Last name first, if individual)
Parks, Robert D. *

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

* These individuals are executive officers or directors of [nland 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 tssuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose, or direct the vote or dispositicn of, 10% or more of a class of equity securities of the
issuer;

« 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: [0 Promoter O Beneficial Owner [ Executive Officer & Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Matlin, Roberta S. ¢

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Bautterfield Road, Oak Brook, lllinois 60523

Check Box{es) that Apply: CJ Promoter [ Beneficial Owner B Executive Officer B4 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

DelRosso, Patricia A, *
Business or Residence Address {Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, 1llinois 60523

Check Box(es) that Apply: O pPromoter [ Beneficial Owner B Executive Officer [ Directer [ General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60323

Check Box{es) that Apply: {3 Promoter [[] Beneficial Owner [ Executive Officer O Director [ General andfor
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 Ppromoter {1 Benefictal Owner {7 Executive Officer [ Director [ Generat 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 Owner (] Executive Officer O Director [ General and/or
Managtng Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, 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

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?.............coooomiiii e $ 1,239,101*
Yes No
3. Does the offering permit joint ownership of a Single unit?..........cc.oooeeoeeere e eeeeenenee P |
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 SERLES)........co.ovoceeereeeecrceee e eeieee s seee s teesersrsnssseseeserensesessrinnnennennens L] All States
[AL] [AK]  [AZ] {AR]  [CA]  [CO] [€T] [DE] [DC) [FL] [GA]  [HI] [ID]

[IL] [IN) [1A) [KS]  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]  [MS] [MO]
[MT]  [NE]  [NV]  [NH]  [N]] INM]  [NY] [NC] [ND] [OH]  |OK]  [OR] (PA]
[R1] (SCI  ISD)  {IN]  ITX]  [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 Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INGIvVIAUAL SEAIES)...c.iiviiiiii ittt its st e seetesms e emesereeereseeseasseaseassarsemeenennene O All States
[AL] [AK] [AZ] [AR] [CA] (COJ I€T] [DE] [DC] [FL] IGA] [H1 [1D]

[iL] [IN) 11A] [KS] [KY]  [LA] [ME]  [MD}  [MA]  [MI] IMN]  [MS] (MO]
(MT]  [NE]  [NV]  [NH]  [NJ) INM] [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
[R]] [5€] I5D] [TN] [TX] (UT] [VT] [VA]  [WA]  [wV] (W] (WY] [PR]

Full 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 SLALES)..........covvivirirrriiir s eras s st b e s b e s e senseemenmes [ All States

[AL] [AK]  [AZ]  [AR]  [CA] [CO]  [CT] (DE]  [DC]  [FL] [GA]  [HI] [1D]
(L] {IN] [1A] IKS]  [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]

IMT)  [NE]  [NV]  [NH}  [NJ] INM]  [NY] [NC]  [ND]  [OH]  [OK]  {OR] (PA]
(RI] [SC] D] [Nl [TXI  [UT]  [VTT  [VA]  [WA]  [Wv]  [w]) (wy]  [PR]

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




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 d X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........cooeririie 5 1,.239,101*
Yes No
3. Dioes the offering permit joint ownership of 8 SINELE UNI7. ..o es s ssessss s sesssssesseniess 20 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. It 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, Charles A.
Business 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 STALES)...cuiiiriie it st st e et et seabe e s e esesnes ebmneessmeesesanseessnnees O All States
[AL] |AK]  |AZl [AR] [CA] [CO] [CT [DE] (DC] (FL [GA] [H1 (1D

[ [IN] [1A) [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN]  [MS] IMO]
(MT]  [NE] [NV] [NH]  [NJ] [NM]  [NY] [NC] [ND} [OH] [OK] [OR] [PA]
(RI] [SC] [SD] [TN] [TX] [UT] VTl [VA] [WA]  [WV]  [WI] [WY] IPR]

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, M1 48085

Name of Associated Broker or Dealer
Professional Asset Management, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or check INAIVIAUAL STALES)....cc.veieeieeee e ee e et e e e ee et eeeaesense s e e stsesenneesnnaes [0 Al States

lAL]  [AK]  [AZ]  [AR]  [CA]  [CO]  [CT}  [DE}  IDC]  [FL] [GA]  [HI] [1D]
{IL] [IN] (1A] [KS]  IKY]  [LA]  [ME] [MD} [MA]  [MI] [MN]  [MS] [MO]

{MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY]  [NC] [ND)  JOH]  [OK]  [OR] [PA]
{RI] (SC] SD) (TN} [TX]  [UT}  [VT]  [VA] WAl [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 SALES).....covvreereeeerireeeeeereeeeseer et eeeseeeeseenseseeressnesseseseeneassenerreseesreeneeneoeenee L] All States

ALl [AK]  [AZ)  [AR}  [CA]  [CO}  [CT]  [DE]  [DC]  [FL] [GA]  [H} {iD]
(o [IN] [1a) [KS}  [KY)  [LA]  [ME}] [MD]  [MA]  [MI]] [MN]  [MS] tMO]

(MT)  [NE]  [NV]  [NH]  [NJ] [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR] [PA]
(RI] [SC] (SD] TN [TX]  [UT]  [VT]  [VA]  [WA]  [WV] [W]] IWY]  [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? ........cocoveereceree. L] [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ 1,239,101*
Yes No
3. Does the offering permit joint ownership 6f @ SINEIE UML?,........ocvieeriiirit ettt senenaes e 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. [f more than five (5) persons to be listed
are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only.
Full Name (Last name first, if individual)
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
t* Global Capitat Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States™ or checK INdivIAUal SEATES) . e v ererereer e teee et ae et et ra e e st aen s et eae e e ee et samnnnan [ Al States
(AL] [AK]  [AZ] [AR]  [CA]  [CO] [CT] [DE] [DC] [FL] (GA]  [HI] (ID]

(L] (] [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]

Full Name (Last name first, if individual)
Califano, Philip

Business or Residence Address {(Number and Street, City, State, Zip Codce)
755 W. Ninth St., San Pedro, CA 90731

Name of Associated Broker or Dealer

AGI Financial Advisors, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iMdivIAUAL STALES).....v vrrireiererremserrereeerersssesemserssrssessarsssesssssssssssersssessssseresesneneornes L] All States

[AL] [AK}  [AZ] [AR]  [CAl  [CO| [CT] [DE] 1218 [FL] 1GA]  [HI] (1D
[IL] [IN] [LA] [KS] [KY] [LA] [ME] [MD] |IMA} [MI] [MN] {MS] [MO]
[MT]  [NE] [NV [NH]  [N]] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
[RI] [8C] [SD] {TN] (TX] [um [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 Advisors, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdIVIAUAL STALES).....viiviiiiin i s s s e s as s eas s ersasesmssn e sbrasnns [J Al Siates

[AL] [AK}  [AZ]  [AR]  [CA] [CO]  [CT] [DE] [DC]  [FL] iGAl  [HI] [1D]
[IL] [IN] [1A] [KS]  [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]

[MT]  [NE]  [NV]  (NH]  [N]] [NM]  [NY] [NG] [ND]  [OH]  [OK]  [OR] [PA]
[RI] (SCI  ISD]  [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? .......cccoeoeeevevee. [ X

Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.. ... $ 1,239,101*

Yes No
3. Does the offering permit joint ownership of a single unit? ... P| ]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in
the offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the
SEC andfor 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)
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.

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAL SLAES)......oiriiiririirriiemi e e res e e e e b s b b rasss s ras i s b ansaais O All States

[AL]  [AK]  [AZ]  [AR] [CA) ([CO] [CT]  [DE] IDC]  |FL] ([GA]  [HI] (D]
[IL] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS] [MO]

[MT]  [NE] [(NVE INH] [N [NM] [NY]  [NC] IND]  [OH]  [OK]  [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [(UT] (vTl (val (WAl [WV) W] 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 INAIVIAUAL STALES)........cooieii vt es e e e e e evea s eeesreeenreereeseennssenresnermeseneneenen [ Al States

[AL] [AK]  [AZ]  [AR]  [CA]  [CO] [CT] [DE] IDC] 1R [GA]  [HI] [[D]
(1L [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]
[RI] [SC] [SD] [TN] [TX] @) (vl [VA}  [WA]  [WV]  [WI) (WY]  [PR]

Full Name (Last name first, if individual)
Fisher, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Rd., Oak Brook, 1L 60523

Name of Associated Broker or Dealer
Investacorp. Inc.

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

(Check “All States” or check individual SIAES)............ivoiieee oo seeeeeeeeeseneereeseerennesessseneneenee e L] All States
[AL] [AK] [AZ] [AR] [CA] [COj [CT] [DE] [DC] [FL] [GA]) [HI] (D]

L] [IN] [1A] [KS]  [KY]  [LA]  [ME} [MD] [MA} [Mi]  [MN] [MS]  [MO]
IMT]  [NE] [NV} [NH]  [NJ]  [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR] [PA]
[RI] [SCT  (SD}  [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [Wil  [WY]  [PR]
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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 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?.. .o 3 1.239,101*
Yes No
3. Does the offering permit joint ownership of @ SINle NI o.v iyt [y |

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 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. 1f 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)
Abromaitis, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
765 Ela Rd. Ste. 300, Lake Zurich, IL 60047

Name of Associated Broker or Dealer
H&R Biock Financial Advisors

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

(Check “All States™ of check individual STAtEs).........ovieervveemmseomereseensesreeeneseenssssssssersesasessessesssessssresssmmssnennenninees | ] All Stt€s

[AL] [AK]  [AZ] [AR] [CA] (€Ol [CT] [DE} b (FL] 1GA)]  [HY) [1D]
(i (IN] (1A] (KS} (KY] (LA} (ME] (MDD} [MA]  [MI] IMN]  [MS) MO}
IMT]  [NE] INV]  INH]  [NJ] INM]  [NY]  [NC]  (ND]  [OH] [OK] [OR] [PA]
[R1 [SCI {SD] [TN] [TX] [UT} [vT] [VA] [WA] [WV] [W1] [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 indivIAUAL STALES ... .veeveeeersircrecereneee s serne s s s s s s st [] All States

[AL]  [AK] [AZ]  [AR] [CA] [cO]l [CT]  [DE]  [DC|  [FL| [GA]  [HI] [1D]
L) [IN} A} IKS}  [KYD  [LA] IME] MDD} IMA] [MI) [MN) [MS] [MO]
[MT]  [NE]  [NV]  [NH]  (NJ] [NM]  [NY) [NC]  [ND]  [OH]  [OK]  [OR] {PA)
{RI] [SC]  [SD]  (TN]  {TX]  [UT) [VT]  [VA]  [WA] [WV] [WI]  [WY]  [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker ot Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check iNdividUAl STALES).......co....ovieioreieiine s sesrem s s s s b s [] All States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO]  (CT] (DE} (D€ [FL] [GA]  [HY [1D]
L] [IN] {1A] [KS] (KY}  [LA] (ME]  [MD] [MA]  [M]] [MN]  [MS] (MO]

(MT]  [NE]  (NV]  [NHP  [NJ] [NM]  [NY] [NC] [ND}  [OH]  [OK]  [OR] [PA)
(RI] [scl 8Dl [TN]  [TX]  [UT]  [VT]  [VA] (WAl [WV] [WI] [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 inciuded in this offering and the total amount
already sold. Enter 0" il answer is “none™ or “zero.” [f 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 Price Sold

O Common O Preferred

Convertible Securities (including WartANIS)......coiucrvcecesivnresirrerniessrrnsresssssssrscrsernsrnessreens 9 -0- $ -0-

PArmershiP INEIESTS. ... ecvciceeeeeeecierreeeereere et e e eeree s e e s smn st e st et semsbaee s e msanbe een 5 -0- $ -0-

Other (Specify Individual beneficial interests in Delaware statutory thast) .....coveeeeveeeerree. 5 42,129,450 $ 28939,718.73
TOMAL sttt e e e e 35 42,129450 $ 28939,718.73
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Ruie 504, indicate the number of persons who have purchased securities and the aggregate
doltar amount of their purchases on the total lines, Enter “07 if answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited INVESLOTS ..ottt ten et eeee st e ee e sane e ename s et memsemeaneeanenan 22 $ 28939,718.73
Non-accredited INVESIOTS ..o...covviiieciii e e e e s e -0- 4] -0-
Total (for filings under Rule 504 0n1Y) oo 3 -
Answer also in Appendix, Column 4, if filing under ULOE.
3. K this filing is tor 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.
Tvpe of Dollar Amount
Type of Oftering Security Sold
R S0 ettt s e en e e s et st e st enae e aenaen e st et ne e e e ean -~ L) ---
RegUIAion AL e b e e ~ $
RUIE S04 .ot sm s rn s e e e e s e e - $ -
TOtAL .ottt e e e - $
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 AZENE'S FEES.c.ovircriininnniesssssinisensisssess e s s sissssstssssss st ssssas s ssssssessessassstessssssnssossrsessosonsseens B3 3 -0-
Printing and Engraving Costs ... s e b b s B s -0-
LEBAN FEES......eooerveecerereceseeeesseesseseeseeeseesese s s sses st ses s ssess s ssss s st ennsstansss st essssssansnsnsssssnssn e 124 B 18,000
ACCOUNLINE FEES 1.1eouriestvimemeeeeesspeaeeaeessresssss e as et oaae st seee et sees 54 s b4y as 42 oem s asr s e s s e ssr b8 s s ss s B s -0-
Engineering Fees .......c.ccocooreennroeceecrrcrnienees K s -0-
Sales Commission (specify finders’ fees SeParately) ..o K s 2563200
Other Expenses (identify) Marketing. .. ..ot e e B 5 427200
TOAL.oovettoeeerns st snns s s sttt s sns st smsees s snmss s snsnssnseesnnsonsssnssssnnnensncnennes 04 3 3,175,400
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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 C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted
£108S ProCeeds 10 The ISSUET. ™ ..ottt et et e e e sa b b

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the lett 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

$ 38954050

Officers, Payments
Directors To
& Affiliates Others

SAlANES AN FEES ..ov.rveeeeeeee ettt b v s cas st e s st st rraraes s Os
Purchase of real ESLRIE .........ooe e st e bt Os B $34.212,100
Purchase, rental or leasing and installation of machinery and equipment ............cccoceneee. [1 8 O s
Construction or leasing of plant buildings and facilities........ccccovniiisiinninno. s Os
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
PUFSUANE 10 @ IMETEET ). c.eceeeiemrrteee et eeescemes et esebaes e eta b baes st bt 1o b8 e ada b has stk ebsob e bbbt Os 0o s
Repayment of iNdebIEdNESsS . .....vvvieerriiaiienirr e e s erenearees s s cees st s s i sms s s s Os O s
WOTKINE CAPILAL L. evorrrrieesenri e steitessss s ssesssess s s s e sssinssessessssssssssnsnsssesseenss e 9 O s
Other (specify): _Real Estate Acquisition FEES........cooriovreieceieieieeeeereeeec e B s 736950 X $4.005,000
COMUMN TOAIS oo eserecre s eesssnes et enseene st st s maessesnrnstnersiencssncrneces. P9 9 136,950 = $38217.100

Total Payments Listed (column totals added)......oovirmeervvrvicemmimnicseniesnset s

[ § 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 fumish to the U.S. Securities and Exchange Cominission, upon written
request of its staff, the informatien furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502.

Issuer {Print or Type) Signature Date
Yuma Palms 1031, L.L.C. /%(a! 3 é%df’
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.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 subject to any of the disqualification provisions Yes No
OF SUCH TULET <o ettt et st eee s e eeeseer et e eeems et aemeseeneaes e seeneesaenentesa s s emeesee s e st s sentsems s emesseeneesemes et eeesaerrene O 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 heen 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
Yuma Palms 1031, L.L.C. /%M M{Z—o—’
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
o non-accredited
investors in State

3

Type of security
and aggregate
offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
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 [nvestors Amount Investors Amount Yes No
AL O | O O
AK 0 O 0 O
AZ a ] Individual 1 $1.443.473.01 -0- -0- a ®
fractional interests
in real estate --
$42,129.450
AR O d O a
CA O X Individual 6 $ 6,640,582.54 -0- -0- O =
fractional interests
in real estate --
$42.129,450
cO 00 = Individual 1 $ 750,000 -0- -0- O =
fractional intcrests
in real estate --
$42.129.450
CT d a O O
DE | O O A
DC O O O |
FL O O O £l
GA a Oa O ]
HI O a O O
D O O a O
IL O = Individual 5 $11,046,897.42 0- -0- g =
fractional interests
in real estate -
$42.129,450
IN O (| O O
1A O O [ a
KS 0 (] O O
KY O O | O
LA O O 0 O
ME O O a O
MD O O O O
MA O [ O O
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
oftering price
offered in state

Type of investor and
amount purchased in State

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

{Part B-Item 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
MI O | Individual 1 $ 930,656.12 -0- -0- O =
fractional interests
in real estate --
$42,129.450
MN O O O |
MS a O O O
MO O O ad O
MT O O a (|
NE a O a O
NV O O 0 O
NH | O O O
NJ ] a O O
NM O O O O
NY (| a O O
NC O ® Individual i $ 1,254,540 -0- -0- 0 =
fractional interests
m real estate --
$42,129,450
ND O | | N
OH O O O a
0K O O g O
OR a = Individual | $750,000 -0- 0- O =
fractional interests
in real estate —
$42,129.450
PA 0 O O ]
RI a a 0 O
SC W a O O
SD | O O O
™ (] 4| Individual 5 $4,629.101 -0- -0- O i
fractional interests
in real estate --
$42.129.450
TX (] | O O
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2} {(Part E-Item 1)
Number of Nurnber of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
ur O ® Individual I $2.244,468.64 -0- -0- O b

fractional interests
in real estate --

$42,129.450
VT a 0 O d
VA a a a O
wa | O a ] a
wv O a O 0
wi O O O O
wY (] a 0 a
PR a (] O O

END
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