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SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

\ \\ NOTICE OF SALE OF S}CURITIE,S
PURSUANT TO REGULATY
7043368

Name of Offering (] 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 [ Rule 505 K Rule 506 [ Section 4(6) [0 ULOE
Type of Filing: [ NewFiling [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2901 Butterfield Road, Oak Brook, Hlinois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business < %eEssED
The acquisition and sale of real property held by a Delaware statutory trust. ‘b ’
FEB 2 12007

Type of Business Organization

[ corporation 3 limited partnership, already formed (X other (please specify): THOMSON
[ business trust O limited partnership, to be formed limited liability company F]M
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 l 4 I l 0 | 6 I R 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

GENERAL INSTRUCTIONS

Federal:
Whe 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. 77d(6).

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

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

Copies Required. Five (5) copies of this notice must be filed with the SEC, onc 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.

Informarion 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 shall be used to indicate retiance on the Uniform Eimited 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 cach state where sales
are to be, or have been made. If a state requires the payment of a fec 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) Persons who respond to the collection of information contained in this form are not 1of 14
required to respond unless the form displays a currently valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each pror;mter 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 partners of partnership issuers; and

« Each peneral and managing partner of partnership issuers.

Check Box(es) that Apply: B Promoter [0 Bencficial Owner

[ Executive Officer

O Director

[3 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, Illinois 60523

Check Box(es) that Apply: B Promoter [ Beneficial Owner

] Executive Officer

[ Director

General and/or
Managing Partner

Fult 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, 1llinois 60523

Check Box(es) that Apply: K Promoter [ Beneficial Owner

] Executive Officer

[} Director

[1 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 Codc)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner

[ Executive Officer

B4 Director

(O 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, Qak Brook, Illinois 60523

Check Box(es) that Apply: [ Promoter [ Beneficial Owner

O Executive Officer

B 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

[ Executive Officer

[ Director

[ General 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, Ilinois 603523

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



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 partners of partnership issuers:; and

« Each general and managing partner of partnership issuers.

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

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

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

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

Futi Name (Last name first, if individual)

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

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

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

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

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer [ Director [ General andfor
Managing 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? .........ccoiiveicnenins a X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........occoerimerenimiines $ 1.239,101*
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UNTT .....coveeeeiereeenirrrereeesssses s e sersesese st ssserssessesrasessesenas [ d

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. 1If 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 INAIvVIAUAl STALES).......ovvveeiceciereiiicie ettt sts e ras e ste e e s ses s saes e s sreresreseeraasasens [ Al States

[AL}  [AK]  [AZ]  [AR] [CA] [CO] [CT)  [DE]  [DC]  [FL] [GA]  [HI] HD]
(L] [IN] flA) [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN]  [MS] [MO]

[MT]  INE]  [NV]  [NH}  [NJ] [NM] [NY] [NC] [ND] [OH]  [OK]  [DR] [PA]
(R} [SC} ISPl [TN]  [TX]  [UT]  [VT] VAl  [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 iNdIVIAUAL SLAIESY ..o oottt st et s st st b e ras et 1 All Siates
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [1D]

(L] [Nl  [Al  [KS]  [KY) (LA} [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
{MT] [NE] [NV] [NH] [NJ]  [NM] [NY] [NC] [(ND] [OH] [OK] [OR]  [PA]
(Rl [SC]  [SD] [TN}  [TX] [UT]  [VT] [VA] [WA] [WV] [WI]  [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
FS8C Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual StA1ES)......cccvrvireirierire ittt rmes e rms s er e sen b enns {J All States

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

[MT]  [NE]  [NV]  [NH]  [N]] INM]  [NY]  INC]  [ND]  [OH]  [OK]  [OR] [PA]
[RI] [sC [SD] N (rxy [uT [VT1  [VAl  [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? ..........cccoeeereninns 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?.......ccoccoicieeiiennmene s $ 1.239.101*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNI?....c.corvccrirverinsnnesne s rssnsssererssrsnseernernrneens 04 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, 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 ). ...cvciriii e rrs e et e s se e s s s sb e e [0 Al States
[AL]  [AK]  [AZ] [AR] [CA] €O}  (CT]  {DE]  [DC]  [FL]  [GA] (H]  [ID]

[1L}) [N} [1A] {KS] [KY] [LA] {ME] IMD] IMA] [M]] [MN] [MS] [MO]

IMT]  [NE)  [NV]  [NH]  [N]] [INM]  [NY] [NC] [ND] [OH]  [OK}  [OR] [PA]
[RI] [5C] (SD] [TN] [(TX]  [uT] fvrl  [va]l (WAl [wV] W] (WYl [PR]

Full Namec (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 o
{Check “All States”™ or check individual States).........cooii e s e e [CJ All States

fAL] [AK]  [AZ]  {AR] [CA] [CO]  (CT] [DE] (bC]  [FL] [GA]  [HI] (D]
fiL] [IN} [TA] [KS] [KY]  [LA] {ME]  [MD] [MA]  [M]] [MN]  [MS5] [MO]

IMT]  INE}  [NV]  [NH]  [NJ] INM] {NY]  [INC] [ND]  [OH]  [OK]  [OR] [PA]
[R1} [sC] [SD] [TN] (Txy  [uT] vr]  [vAl  [WA]  [wWV] WD) IWY]  [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 Seolicit Purchasers
{Check “All States” or check individual StAIES)....oc.oreeee i [ All States

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

[MT]  [NE]  [NV]  [NH]  [N]] [NM] [NY]  [NC] [ND] [OH]  [OK]  [OR] [PA]
[RI] [5C] [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? .........cociie J &
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ooooooiiiornnerreciecrennee. $ 1,239,101*
Yes No
3. Does the offering permit joint ownership of @ single unit? ..o 1] 0O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in
the offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the
SEC and/or with a state or states, list the name of the broker or dealer. 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)
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 Soticit Purchasers
(Check “Al States™ or check indIVIAUAl SIALES}............cvveeeercere e eeererene e st ennssss s s nnss et snsassssrensesneencene L] AlL StALES
[AL]  [AK]  [AZ] |AR) [CA] [CO] [CT]  [DE]  [DC]  IFL]  [GA]  [Hi] (1D]
f1L} [IN] [TA] [KS] [KY] [LA] [ME] [MD] [MA] M0 [MN] [MS] {MO]

iMT]  [NE]  [NV]  [NH]  [N]] (NM] [NY] [NC]  [ND}  [OH]  [OK]  [OR] [PA]
[RI] (5C] (SD] (TN ITX] [UT] (VT [VA]  [WA]  [WV] W] (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 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 iIndividual StATES).....vvierreemericeeren e rcreete et ee e e sene s e [ All States
[AL] [AK] [AZ] [AR] (£A) {CO] (CT] [DE] {bC] [FL] [GA] (HI] [m

[iL] [IN] [1A] [KS] [KY]  [LA] IME]  [MD]  [MA]  [MI]] (MN]  {MS] (MO]
[MT]  [NE]  [NV]  [NH]  [N]] INM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR} [PA]
[RI] [SC] [SD] [TN]  [TX]  [UT] VT] VAl WAl [WV] W] (Wyp  [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 iNdIVIGUAL SUIES)... oo eeeeeveevee s eesstessssesssnsensesenesessssssnsenaensesseeesssomsnenennnes L] All STALES

[AL]  [AK]  [AZ]  |AR] [CA] [CO] [CT]  [DE]  [DBC)  [FL] [GA)  [H]) (iD]
(L] [IN} [1A] [KS]  {(KY}] [LA]  [ME] [MD] [MA] [MI]  [MN]  [MS] [MO]

[MT] [NE} [NVI  [NHl  [N]] [NM]  [NY] [N§] [NDl [OH] [OK]  [OR] [PA]
(RI] [SCI  [SD} (TNl  [TX]  [UT]  [VT]  [VA]  [WA} [WV] [W]]  [WY]  [PR]

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

60f14




B. INFORMATION ABOUT OFFERING

' Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O =4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ccccooovvni, $ 1.239.101*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIT ...oo..oooeeeereeeeee e eeeeee e eses s enssesencens B |:]
4. Enter the information requested for ¢ach 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. [fa 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)
Long, Greg
Business or Residence Address (Number and Street, City, State, Zip Code)
12341 Newport Ave. Ste. B10I, Santa Ana, CA 92705
Name of Associated Broker or Dealer
Linsco/Private Ledger Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check INAIVIAUAL SLALES).........cieiiiineiriririiieeicrenie s srerese s e e rssreraeressasssrasesnessasss srnesasmsensence [J Al States
[ALl  [AK]  |AZ]  [AR] [EA] [CO] [CT]  ([DE) [DC]  (FL)  [GA]  [H]]) {ID]

fiL] [IN] [TA] (KS} [KY] LAl [ME] [MD] [MA]  [MI] [MN]  [MS] [MO]
{MT]  [NE]  INV]  [NH]  [N]] (NM]  [NY] INC]  [ND]  [OH]  [OK]  [OR] [PA]
(RN} [SC] ISD] [TN] TX]  [UTI  [VT]  [VA]  [WA]  [WV]  [W]] (WY]  [PR]

Full Name (Last namc 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
Linceln Financial Advisors

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States”™ or check individual States). ..o ] ANl Siates

[AL] [AK] [AZ] [AR] [CA] [CC} {CT] [DE] [DC) [FL] [GA] {HI] [1D]
[1L] [IN] [1A] |KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] (MO]

IMT]  [NE]  [NV]  [NH]  [N]] [NMj  [NY] [NC]  {ND]  [OH]  [OK]  [OR] [PA]
(R1) [sC] (SD] TN} [TX])  [UT) [VT] [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, IL 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 STALES).....ovvioverrecesireeeieesssresreseesessessssessessasssesssssessensssssssessenssnmserenenes ] ALl StAtes

[AL]  [AK]  [AZ] [AR] [CA] [cOl [CT] [DE] [DC)  [FL} [GA]  [HI] [1D]
[IL} [TN] [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]] [5C] (SD) (TN [TX) [UT] [VT] [VA]  [WA]  [WV]  {W]] (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 4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.............cccooiniie h 1,239,101*
Yes No
3. Does the offering permit joint ownership of @ SinELE UNIt? . ..cvvirririsier e 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. 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
Hé&R Block Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STAIES).......oovevvrvrirreire s s et e s s e s rn e [ All States
[AL] [AK}  [AZ] [AR] [CA]  [CO] €T [DE] 18] [FL] [GA] {HI] D]

[ (IN] (1A] [KS] [KY]  [LA] [ME]  [MD] [MA] [M]] [MN]  {MS] [MO]

[MT]  [NE] [NV INH]  [NJ]] (NM]  [NY]  [NC] [ND] [OH] [OK]  {OR} [PA]
[RI] (5C] [SD] [TN} [TX] {uT] [VT] [VA] WAl [WV] W) fWY] [PR]

Full Name (Last name first, if individual)
Underhill, James B.

Business or Residence Address {Number and Street, City, State, Zip Code)
3146 N. Swan Rd., Tuscon, AZ 85712

Name of Associated Broker or Dealer
ING Financial Partners, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indIvIAUAL STAES). ..o eeeeeeeevestes s cesesee s essessenssneeesessssssessesssnsessesseseesnsenesemeees L All StatES

[AL]  [AK]  [AZ] [AR] [CA] [CO] [CT]  [DE]  [DC]  [FL) [GA}  [HY) [p]
(L] [IN] [1A] [KS]  IKY] [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] (v [vay  [wWA]  [wv] W] WYl  [PR]

Full Name (Last name first, if individual)
Ferney, B. Tyson

Business or Residence Address (Number and Street, City, State, Zip Code)
1290 Broadway, Denver, CO 80203

Name of Associated Broker or Dealer
Multi-Financial Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL SEES)...o.ovovvceecreeeeeveeeeeeeeeee e eesreeeesesenssensssessessesesseesbesseesensnsenssssensenmennenenseee. ] All StateS

[AL]  [AK]  [AZ]  [AR]  [CA] [CO]  [€T]  [DE]  [DC]  [FL] [GA]  [H] (D]
[IL] [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] [sC]  [sD]  [TN]  [TX] [WH  [VT]  [VA]  [WA] [WV] [W]]  [WY] [PR]




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 Price Sold
DIEDE <ot re st et e et s e s e er e R e A4Sk eh Rtk s b b s 5 -0- 3 -0-
O Common O Preferred
Convertible Securities (including WAITANSY.......ccueeerivrirniesinressrrssnsrsesrsrssrersesasseresesrssmaceene $ -0- 5 £
Partnership IErestS... oo vienmiiie i sttt on et st rbontesesseonsssstensssesessiens 9 -0- 3 -0-
Other (Specify Individual beneficial interests in Delaware statutory trust) .............cccoceeeee § 42,129.450 $ 30,989,591.73
Total... e - w3 42,129.450 $ 30989,591.73
Answer also in Appendlx Column 3, if fi f'lmg under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offzring and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons whe have purchased securities and the aggrepate
dollar amount of their purchases on the total lines. Enter ~0" if answer is "none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTOAIET INVESIOTS c.voviistiveuemisireiieseniintsiessare e seas et st st st vra s e st vsa st er s sme s smassennsrernas 25 $ 30,989,591.73
NON-ACCredited INVESIOS .....viciiiieiece ettt re e b e sr e re s s nae e -0- 3 -0-
Total (for filings under Rule 504 only} ... 3 -—
Answer also in Appendix, Column 4, if f'lmg under ULOE.
3. Ifthis filiag 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
RIUTE S0 ettt ere st re s e re st s e e e ek e s e 44 br e s n e e eens --- $ e
REGUIALION A..eoviirrirrriresrsiesresrirssresrsssersssessssssssssesrasssssesesaressnses e srsns sesenssssnrasssnssesresesssasasones --- $ -
TOUAL ...ttt st et bfn b s b s bbb es e et e s e s s e asa b s n e r s b bnnesernas - $ -
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. [f the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr ABENE'S FEES.. oot vmereieeeree e sevessesereeseeesresemesesne s bsseerasre et s reernsemeresemsresnsnorassirerne B 3 -0-
Printing and ENEIAVINE COSIS ....ccvuuiveriersciteeeseteesemseneessssesssssessesssssssasssonssssassassnsrasssessssasstsssassonsassasssssasans K s -0-
I 1 S OV OT OO OU VOO OO = JNS: SO £t ;1.1
ACCOUNING FEES ...vvvoverret it cetsscnss st rnsss s s nssass s assssrrsas et ssems s ases rrss s srasasss erssssmsssssassssrssssrnsassnssnsrases < s -0-
ENEINEENE FEES c..vvivvveiiieeesieisssiiecens e eeeeesest st rees et et ees e st seaes st ssas st ense bt snrstssaresessnsssssssssssemsessioenss DY 8 -0-
Sale; Commission (specify finders’ fees Separalely) ..o e X $ 2563200
Other Expenses (Identify) MAtKELNE. ........oocevvvevsrsnsssressssoensrersssssssssressssssnsessssrssssssssrmsserssassssmsressssrss K $ 427200
TOUL covrerterererereeressasseneeeres s sesree st neenee s SRR bR R K $ 3175400

9of 14




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 difterence is the “‘adjusted §  38.954,050
£ross proceeds 10 the ISSUEL. . ..o

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, furnish an estimate and
check th: box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds (o the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers. Payments
Directors To
& Affiliates Others

SAlAMIES AN FEES .vvrovuerecvrireariinsesrressesesssssresss s ns e s s ssrassessassarsresenssessess sesseesecsscsses s nses Os O s
PUFGHESE OF FEAL ESIALE ....ouevevireereerireereieeese s eres b s ieraus s nee e eb st sb e ne s en s sene st sr s anaraes Os K $34212,100
Purchase, rental or leasing and installation of machinery and equipment ... Os O s
Construction or leasing of plant buildings and facilities......coicrvververncrccrineneseeninees. L1 § O s
Acquisitien of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or secutities of another issuer
PUTSUANT 10 @ MEFZET) c..ovveeenrcaeeeeerceeeeeeeansssm s sbsassss et st ssnnsssssssnssernessnssssrssseressernsnses L] 9 Os
Repayment of indebtedness..........coviiriireineeiie e s e Os 0O s
WOKINE CAPIAL oo eseceseeesisnesesessseressereesesmasrssesssnssssssssrasssesssersssereesnseneese L1 3 0 s
Other (specify): _Real Estate Acquisition FEes ... B § 736950 BJ $4,005,000
COIUITI TOALS ..ceeeevcecet e e ecacee s eea s eeeeees bt sia s oo et ss et bbbt b b et re e ena s K $ 736950 $38.217.100
Total Payments Listed (column totals added)..........ooviiiiiiiinin e X 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 siznature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its stafl, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
- . B O -
Yuma Palms 1031, L.L.C. /% % MW g-/7 / 7
Name of Signer (Print or Type) Title of Signer {Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Yuma Paims
Patricia A. IDelRosso Exchange, L.L.C.. the sole member of Yuma Patms 1031, L.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 parly described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH TUIET ettt teee e ee s eetteeesmes e et seemeassesseameess st stamabessetstnesb s st oemssnsnsasanseesssessnnsssnsesenesessamnnresmensessarisnes 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 offerces.

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 avatlability
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) Date

Signature .
Yuma Palms 1031, L.L.C. % 4: %— ‘2/7/0 7

Name (Print or Type) Title (Print or Type)

President, Inland Real Estate Exchange Corporation, the sole member of Yuma Palms
Patricia A. Dz1Rosso Exchange, L.L.C., the sole member of Yuma Palms 1031, L.L.C.
Instruction:

Print the nante 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 signetures,
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APPENDIX

Intend to seli
to non -accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggrepate
offering price
offered in state

{Part C-Item 1)

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

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O O O
AK | d a ]
AZ O X Individual 2 $2,843,473.01 0- -0- O &=
fractional interests
in real estate --
$42.129.450
AR O O O jl
CA O = Individual 6 $ 6,640,582.54 -0- -0- O =
fractional interests
in real esiate --
$42.129.450
CcO O = Individual 1 $ 750,000 -0- -0- O X
fractional interests
in real cstate --
$42,126.450
CT O a O [
DE O O a O
DC 0 O | O
FL 0 O O O
GA 0 O | O
HI O O 4 |
D O O [ O
IL 0 X Individual 5 $11.046,897.42 -0- -0- .| =
fractional interests
in real estate --
$42,129.450
N O C O |
1A O O | 0
KS O O O (]
KY O O O O
LA O O d O
ME O O (| O
MD O O g O
MA O O O a
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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 8-Item 1) (Part C-ltem 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
Ml O = Individual 1 $ 930,656.12 -0- -0- O ®
fractional interests
in real estate --
$42,129,450
MN O O (I O
MS O O O O
MO O O O O
MT O O 4 O
NE O O a O
NV O O O O
NH O O | ad
NJ d O 0 O
NM O O Od (]
NY O O 1 O
NC O X Individual 1 $1,254,540 -0- -0- O &
fractional interests
in real estate --
$42.129.450
ND 0O O O O
OH O | O O
OK O a O O
OR O & Individual 1 $750,000 -0- -0- | =
fractional interests
in real estate --
$£42,129.450
PA O .| O O
RI O | O O
sC O O 0 O
SD O 0 O O
TN O 12 Individual 5 $4,629,101 -0- -0- O ™
fractional interests
in real estate --
$42.129.450
TX O O 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 Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
uT (| & Individual 3 $2,894.341.64 -0- -0- a [
fractional interests
in real estate --
$42,129,450
VT O c O O
VA O O O O
WA ] O O O
WV £ (] O O
Wi O O O O
wY O O O O
PR O O O O
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