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SECURITIES AND EXCHANGE C XOMRB Number: 3235-0076
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SEC USE ONLY

NOTICE OF SALE OF SECUR — —
W Sty =
07043374 |

SECTION 4(6), AND/OR DATE RECENVED
M LIMITED OFFERING EXEMPTION

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

Charlotte 1031, L.L.C.
Filing Under (C heck box{es) that apply): O Rule 504 ] Rule 505 B Rute 506 [] Section 4(6) £ ULOE
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.)
Charlotte 1031, L.L.C.

Address of Exezutive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2901 Bunerfield 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 fro.n Executive Offices)

Brief Deseription of Business

B The acqursition and sale of real property held by a Delaware statutory trust. } PROCESSED

Type of Business Organization
[ corporation [J limited pantnership, already formed B other (please specify): FEB 2 1 m
[ business trust (3 limited paninership, to be formed limited liability company —
THOMSON
Month Year FIN
Actual or Estinated Date of Incorporation or Organization: | 0 I 3 | ’ 0 I 6 l 53 Actual O Estimated ANC'AL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.5. Postal Service abbieviation for State:
CN for Canada: FN for other foreign jurisdiction) DE
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 230.50! et seq. or
15 U.8.C. 77di6).

When to File: A notice must be filed no tater than 15 days after the first sale of securitics in the offering, A notice is deemed filed with the U.S.
Securitics 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 c¢n 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(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 Required. A new filing must contain alt information requested. Amendments need only report the name of the issuer and offering, any
changes theret, 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 sh.ll be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and th:t have adopted this form. Issuvers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 1o be, or have been made, 1f 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 th.s form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix (o the notice constitutes a part of’
this notice anc. 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 untess 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 10f19
required to respond unless the form displays a currently valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the in“ormation requested for the foliowing;

« Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Enach ber eficial 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 exccutive 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: B Promoter [ Beneficial Owner [ Executive Officer O birector [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Inland Rzal Estate Exchange Corporation
Business or Residence Address (Number and Street, City. State, Zip Code)
2901 Butterfield Road, Oak Brook, lilinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director [ General andfor
Managing Panner
Full Name (La:t name first, if individual)
Gujral, Brenda G.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Iliinois 60523
Check Box(es) that Apply: I Promoter (O Beneficial Owner [ Executive Officer [ 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, Qak Brook, lllinois 60523
Check Box{es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer R Director O General and/or

Managing Partner

Full Name (Lest name first, if individual)

Parks, F.obert D. *

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

Check Box{(es) that Apply: 7 Promoter [J Beneficial Owner

[ Executive Officer

Director

] General and/or
Managing Pariner

Full Name {Last name {irst, if individual)

Matlin, Robenta S. *

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

Check Box{es) that Apply: O Promoter [3 Beneficial Owner K Exccutive Officer B4 Director O General andfor
Managing Partner
Full Name (L 351 name first, if individual)
DelRosso, Patricia A, *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or

Managing Partner

Full Name (L ast name first, if individual)

Wang, Cathy Z. ¢

Business or F.esidence Address (Number and Street, City, State, Zip Code)
2901 Eutterfield Road, Oak Brook, Illinois 60523

20f19

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




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? ... | [ |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ccoooeiiiiric i 5 489.479*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UMY ..oc..ovvvureevesesssoresresnsseeeesssssensssrecssasesismessmesssseresssesioneeses 09 O

4. Enter the irformation 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. I1"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 (Lust name first, if individual)
Inland Securities Corp.

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

Name of Assaciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL STAESY.......o..o oot eisv it resses s stssr st esssessssssssssssssssssnnennnenes L] All States

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

IMT]  [NE] [INVI INH] - [NJ] [(NM] [NY]  [NC] [ND}  [OH] [OK]  [OR] [PA]
fRI] [s¢] [SD] [TN] [TX] [um [VT] IVA]  [WA]  [WV]  [WI] (WY]  [PR]

Full Name (Last name first, if individual)

Weiss, John

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

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

States in Whizh Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or cheek INGIVIAUAL STAES)..ov ... oeeeeeesceersen e seeremsesessseessessssssosmnessssassscosersenesssessesasronennenens L] All States

AL} [AX] [AZ]  [AR]  [CA] [CT] [DE] [DC}  [FL] [GA]  [HI] fD]
fIL] [IN] [1A) [KS]  [KY] [LA]  [ME] [MD] [MA] [M]] IMN]  [MS]  [MO]

IMT]  [NE]  [NV]  [NH]  [NJj (NM] [NY]  [NC] {ND]  [OH]  [OK]  [OR}]  [PA]
[R1] [SC] [SDI [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)
9785 Towne Centre Drive, San Diego, CA, 92121

Name of Associated Broker or Dealer
LPL Financtial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check Individual STALES)......c..ooeiee e e rb s e e e s erne e sae e beesnsessasseeanis [ All States

[AL]  [AK] [AZ]) [AR) [EA] [cO] [CT] [DE} [DC)  [FL] [GA]  [(HI] o
[TL] {IM] [1A] [KS] [KY] [LA] [ME] [MD]  [MA]  [MI] [MN]  [MS] [MO]

MT]  NEl NV (E (N [NM]  [NY] [NC]  IND]  [OH]  [OK]  [OR]  {PA]
[RI] [5<] [SD] (TN] [TX]  [UT] [VT] [VA]  {WA] [WV] W] (WY]  [PR]

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

Jof19




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 (|
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual?..........cocoeecvmvevieeinncicnnnscsccsi e 9 489.479*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIE? c.......coorvrevvrrcrrnnennerereseresrceserresesrmsessssrsrsseessssescereceess 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. 11'a person 1o 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 (Lzst name first, if individual)
Tadsen, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
45 South 7TH Street, 25th Floor, Minneapolis, MN 55402

Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ of check INAIVIAUA] SLAEES).... ..o veeeeee et e s rssssiasntsrssonsssenssssssessssrssnsrssmssnionsnnersnnenenrens L) All States

IAL]  [AK]  [AZ]  [AR] [CA} [CO] [CT]  [DE] (DC]  [FL] [GA]  [HI] [1D]
L) [IN] [1A] [K8]  [KY] [LA]  [ME] [MD] [MA]  [M]] (MY  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [NC]  IND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC1 ISD] [TN]  [TX}]  [UT]  [VT]  [VAl  [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)
Block, Gregory

Business or Rzsidence Address (Number and Street, City, State, Zip Code)
7829 Doug Hill Court, San Diego, CA 92127

Name of Associated Broker or Dealer
Gregory A. Block, RIA

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check MAIVIAUAL STAES}c...ovveeeeeericereereeseees s veseeseessesessesseseesssesreseessssestasearesresnsssonereemeenenee. L] All StALES

(AL} [AK]  [AZ]  [AR] [E®) jcol [cTl [DE]  [DC}  ([FL] [GA]  [H] [1D]
IL] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]

{MT]  [NE]  [NV]  [NH]  [NJ] [(NM) - [NY]  [NC] [NDI [OH}  [OK]  [OR]  [PA]
{R1] [SC1  [SDI  [TN]  [TX] [UT] VTl  [VA]  [WA] [WV] [WI]  (WY] [PR]

Full Name (Last name first, if individual)
Crawford, James F.

Business or Residence Address (Number and Street, City. State, Zip Code)
555 S. Renton Village PL, STE 700, Renton, WA 98055

Name of Asscciated Broker or Dealer
Pacific V/est Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivIdUal STALESY.....oo. oot ctreistinesss e st snssssnss e rssresssssiesssnseeneees. L] All States

[ALl  [AK]  {AZ]  [AR] [CA] [E@ [CT] [DE] [DC]  {FL) [GA]  [HI] (ID]
[1L]) [IN] {1A] [KS]  [KY] [LA]  [ME} [MD] [MA]  |MI] [MN]  [MS]  [MO]

(MT]  [NE] INV] [NH] [N (NM] [NY]  [NC} [ND] [OH]  [OK]  [OR]  [PA]
[RI] [SC]  ISD]  [TN]  [TX}  [UT]  [VT)]  [VA]  [WA] [WV} [WIl]  [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? .......coenevreienene. O [
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual?.......ooviiieninniiecsenessssccnee:. § 489,479+
Yes No
3. Does the offering permit joint ownership of a single Unit? ..o ] O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states. list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Smith, Robert S.
Business or Rzsidence Address (Number and Street, City, State, Zip Code)
8705 S.V/. Nimbus Ave., Suite 260, Beaverton, OR 97008
Name of Asscciated Broker or Dealer
Brookstr zet Securities
States in Whih Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or check individual STAIES).... ..o b s ] Al States
(AL} [AK]  [AZ] [aR] (BRI [cO) (€Tl [DE]  [DC]  [FL]  [GA]  [H]  [ID]
[1L.] [1~] [1A] [KS] (KY] [LA] [ME] [MD] [MA] [MI1] [MN] [MS] [MO]
fMT]  INE} INVD [NH] PNID [NM) O [NY] NC jon] 10K} (@@ [PA]
[RI] [8C] [SD] [TN] [TX] [UT} [VT] [VA] [WV] |WI} [WY] [PR]
Full Name (L 1st name first, if individual)
Podolsky, Matthew A.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Buterfield Road, Oak Brook, lllinois 60523
Name of Associated Broker or Dealer
Inland Se:curities Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)........cocccoerminriinnn e . O AN Siates
[AL]  [AX]  [AZ] [AR] [E@ [col {cT}  IDE] [DC]  [FI]  [GA)  {H]  [ID]
|1L] [1M] [tA] [KS] [KY] [LA] |IME] [MD} [MA] [MmI] [MN] [MS] [MQ]
MT]  [NE] (NVD [NH] (NI} (NM] [NY]) INC] [ND [OH] {OK] [OR]) {PA)
[R1] [S¢°] [SD] [TN] [TX] [UT] {VT] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual)
Salazar, Robert
Business or Residence Address (Number and Street, City, State, Zip Code)
18831 Van Karman, Suite 100, Irvine, CA 92612
Name of Associated Broker ot Dealer
H&R Black Financial Advisors
States in Whizh Person Listed Has Solicited or Intends to Solicit Purchasers
{Check A1 States™ or check iINAIVIAUAD STAESY....mive o ittt bbb sena s nassenares [J All States
[AL] [AK] [AZ] [AR] 1541 (€Ol ICT] [DE] [DC) [FL] 1GA] [HI] (D]
(L] [IM] (1A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]
MT] [NE] [NV] [NH] [NJ] (NM]  [NY] (NC1 (ND] (OH]) [OK] (OR] [PA]
[RI] [5C] [SD] [TN] [TX] {uT] [vT] [VA] fWAl  [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 iscuer seld, or does the issuer intend to sell, to non-accredited investors in this offering? ... | =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is th2 minimum investment that will be accepted from any individual?.......ccoioioen $ 489.479*
Yes No

3. Docs the cffering permit joint ownership 0f @ SINEJE UMY ..oooovovovcevooveceecsenessesnesiisaessessrsessermmsesmesrserenrermcsrosieessse B4 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 sccurities in the

offering. 1fa 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)

Tadsen, Roger
Business or F.esidence Address (Number and Street, City. State, Zip Code)

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

Northlar.d Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek “Al States” or check INAIVIAUAT SIBIES)........rrvrveeeersesssserrerreeeseosss s ecssssssssssessssassssresressesressinrensenenneneene. L] All StatES
[AL] [AK] |AZ] [AR] [CA] [CO1 €T [DE] (DC] [FL} [GA] 131} 1D}
L] (N Al [KS] KY]  [LA] [ME]  [MD]  [MA] M [EN]  (MS] [MO)
[MT] INE] [NV] [NH] N [NM] [NY] NC] [ND] ICH] [OK] {OR] [PA]
{R1) [SC] [$D] [TN] [TX] [UT] [VT) [VA] (WAl [WV] W] [WY]  [PR]

Full Name (I.ast name first, if individual)
Farner, Ron

Business or Fesidence Address {(Number and Street. City, State, Zip Code)
270 North Molaila Avenue, Suite 1, Molalla, OR 97038

Name of Associated Broker or Dealer
Brookstreet Securities

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

(Check “All States™ or check individUal S1A1Es). ..o s

[AL]  [AKP  1AZ]  [AR}  [CA] (CO]  (CT)  {DE]  [DC}  [FL] (GA]
[IL] [[N] [A] [KS]  [KY] {LA]  [ME] [MD] [MA]  [MI] [MN]
IMT]  [NE]  [NV] [NH]  [N]] INM] [NY]  [NCI  [NDI  [OH]  [OK]
[R1] [SC]  [SD1  [TN]  (TX]  {UT]  [VT]  [VA]  [WA] [WV}  [W])

{71 All States

[HI} [1D]
[MS] [MO]
[OR]  [PA]
[WY] [PR]

Full Name (L .ast name first, if individual)
Hicks, Stan

Business or ilesidence Address (Number and Street, City, State, Zip Code)
2825 East Cottonwood Parkway, Suite 330, Salt Lake City, UT 84121

Name of Associated Broker or Dealer
H&R Block Securities

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

(Check “All States™ or check individual SIALEs).......ccoiiviiiiiiiiniiii e e

[AL]  [AK]  [AZ}  [AR]  [CA] |CO]  [CT]  [DE]  [DC]  [FL] [GA]
[iL] [IN] [1A] [KS]  [KY] [LA]  [ME]l [MD] [MA] [MI]  [MN]
(MT] [NE]  [NV]  INH]  [NJ] [NM]  [NY] [NC]  [NDI  |OH]  [OK]
(R1) [scl  [sbl (TN} [TX]  [UT]  [VTT  [VAl  [WA]  [WV] W]

(] All States

[HI] (i
[MS] [MO]
[OR] [PA]
[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
. Has the issver 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 ULDE,
. What is the: minimum investment that will be accepted from any individual?.......cc.oovinnicninicnscne. 8 489,479+

Yes No
. Does the offering permit joint ownership of a SINEIE UMM ...t crsssconsenees O 1

. 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. 1fa 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 (L:st name first, if individual)

Brewer, John

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

120 East Main Street, Suite B, Pensacola, FL 32501

Name of Associated Broker or Dealer

Morgan Xeegan

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

(Check *2.1 States” or check individual SALES)......ccoovvriiiinmrirrrs e b e e [ Al States

{AL] [AK]) [AZ)] [AR] [CA] [CO] [CT] [DE] [DC] |FL] [GA] [HI] [1D]

(1] (] [1A} [KS] | S 1Y [ME)  [MD]  [MA]  [MI] [MN]  [MS] [MO]

IMT}  INZ) NVE O INHp O IND) [NM)  [NY] NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[R1] [SC1  [SD]  [TN]  [TX] [UT} [VT]  [VA]  [WA] [wWV] [wWI]]  [WY] [PR]

Full Name (Last name first, if individual)

Lim, Steven F.

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

1280 Civic Drive, Suite 109, Walnut Creek, CA 94596

Name of Associated Broker or Dealer

FSC Securities Corporation

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

(Check “All States” or check individual STALES).............oooeeesreveesrereereerersesrssesssssessmssmmmmsmsmmmssennsseeneenessssesrarrsrersemesoes L] Al States
[AL] [AK]  [AZ] [AR] IEA) [COl (CT] [DE] (DC] [FL] [GA] [HI] o]

(1] [IM] [1A] [KS)  [KY] [LA}]  [ME] [MD] [MA]  [MI] (MN]  [MS]  [MO]
(MT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND}  [OH]  [OK]  [OR]  [PA]
[R1] S} ISD} (TNl [TX]  [UT]  [VT]  [VA]  [WA]  [Wv] [WIl  (WY]  [PR]

Full Name (Last name first, if individual)

Hansen, Geoff

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

706 Walnut Street N., Chaska, MC 55318

Name of Assuciated Broker or Dealer

Investment Centers of America

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

{Check "4l States™ or check individual STAlES)......ocoreiriiiinie i e e bbb ] All States

[AL]  {AK]  [AZ]  [AR]  [CA]  [CO]  [CT) [DE] (bCl [FL] (GA]  [HI] [1D]

[IL] {m [A] [KS]  [KY] [LA] (ME] [MD] [MA] (M [MH] [MS]  [MO]

(MT]  [NE] [NV} [NH]  [NJ] [NM]  [NY] [NC]  [ND}  [OH]  [OK]  [OR]  [PA]
[R1] [SC1  [SD}  [TN]  [TX} [UT]  (VT]  [VA] [WA]l (wvl [wIl  [WY] [PR]

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

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

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

. What is the minimum investment that will be accepted from any individual?......cvv i

. Does the offering permit joint ownership 0f a single unit?. ..o

. 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. Il 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
0D R
$ 489 479*
Yes No
4 O

Full Name (L ist name first, if individual)
Olson, Jeffrey

Business or Residence Address (Number and Street, City, State, Zip Code)
3585 124th Avenue NW, Suite 100, Coon Rapids, MN 55433

Name of Associated Broker or Dealer
Miller Johnson Steichen Kinnard

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check A1) States” or check individual States)........ocovvvievvnnieerns

[CT]

[ Al States

[AL]  |AK]  [AZ]  [AR]  [CA]  [CO] [DE]  [DC]  [FL]  [GA]  [HI}  [ID]
[IL] [M] [1A] [K5] [KY] [LA] [ME] [MD]  [MA]  [M]] IMN) [MS] [MO]
[MT|  [NE} [NV] [NH] [NJ]  [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[R1] [5C] [5D] {TN] [TX] [UT] [VT] [VA] [(WA]  [wWV]  [Wi] (WY]  [PR]
Full Name (1 ast name first, if individual)

Glicksman, Mitch
Business or Feesidence Address (Number and Street, City, State, Zip Code)

710 Rouvte 46 East, Suite 104, Fairfield, NJ 07004
Name of Associated Broker or Dealer

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

(Check “All States”™ oF check INIVIGUAL SEAIESY......cvvvververeecrereseenerevssseressesnersesmssssrssssseeesssessssmssotossssesssenessonsnnesees L] All States
[AL] [AK] [AZ] [AR] [CA] [COl - [CT] [DE] [DC] {FL] [GA] (H1] (D]
[IL] [IN] [1A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [Mi] IMN]  [MS]  [MO]
(MT] [NE] [NV] [NH] 1] [INM]  [NY] INC] [ND] (OH] (OK] [OR] (PA]
[RI] [8C] [5D] [TN] TX] [UT] [VT] {VA] [wAa)]  [wv] (W] [WY]  [PR}
Full Name (l.ast name first, if individual}

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

809 Center Ave., Payette, ID 83661
Name of Ascociated Broker or Dealer

ProEquities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or ChecK indiVidUal STALES)......c...oveeeiieeee et seee e rresreee e esseseseemasse s trenesaesssesnesressmessesaseas [ All States
[AL] [AK] [AZ] [AR] ICA] [COl (CT] [DE] [DC] [FL] [GA] [Hi) {13
L] [N]  [1A]  [KS] [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT]  [NE] [NV] [NH]  [NJ] [NM]  [NY]  [NC] [ND]  [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [UT} {VT] [VA] fWA] [WV] [w1] [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? ..c..o.cocovevvvevvieens L] |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........o.cocovieiinincnnnescrrreererecne 489.479*
. Yes No
3. Does the offering permit joint ownership of 2 SINGIE UNI? ....o..vvceeieeeee e nesenesssssemessnesnsreones B4 |

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. if a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Ulrich, F.enneth

Business or Residence Address (Number and Street, City, State, Zip Code)
6400 Sheridan Drive, Suite 116, Williamsville, NY 14221

Name of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “AN S121e57 OF Check INAIVIAUAL SLAES)........ovmoeeeeee e cees et saesse s e eese s e s resssere s stesasbsess st antaraass [ All States

[AL)  [AK]  |AZ]  [AR]  [CA} [CO}  [CT]  [DE]  [DC]  [FL] [GA]  [HI] (D)
{IL] [1N] f1A] [KS]  (KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS] [MO]
MT]  [NE]  [NvV]  [NH]  [NJ] (NM) (NS NGl INDI O [OH] [OK]  [OR]  [PA)
IR1) (€1 sD]  [TN]  (TX]® [UT]  [VT]  [VA]  [WA] [Wv] [WI]  [WY] [PR]

Full Name (1.ast name first, if individual)

Dewaay, Donald

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

Name of Associated Broker or Dealer
VSR Financial Services

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check IndivIdUal STALES}......vcceceviiei s snes s rssressssssserssssssssssrennsreensrarneene. L] All States

[AL) [AK]  [AZ] [AR]  [CA]  [CO] [€T] [DE] (DC] (FL} [GA)  [HI] (D
[IL] IIN] [1A) (KS) (KY]  {LA] [ME]  [MD]  [MA]  [MI] {[MN]  [MS]  [MO]

[MT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [$C]  [SD}  [TN]  [TX]  (UT)  [VT]  [VAl  [WA]l [WV] [WIl  [WY] |PR]

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

Business or Residence Address (Number and Street, City, State, Zip Code)
305 Church, Street #700, Suite 400, Huntsville, AL 35801

Name of Associated Broker or Dealer
Morgan Keegan & Company

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)......ccvovverviivrrninirmireerversnreees . [ All States

BD]  [AKI  [AZ]  [AR] [CA] [CO] [CT] [DE] [DC]  [FL]  (GA]  [HI]  [ID]
L] IiNI  [A]  [KS]  [KY} [LA] [ME] [MD] [MA] M  {MN} [MS]  [MO]

[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [5C) (5p]  {TNp [TX] (U] [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
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ccccooovcevivn. [ (|

Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual?.......cccooviiiiiiiiicee $ 489.479*

Yes No
. Does the offering permit joint ownership 0f a SINZIE UNI?......ocvoeerivreonnirncnrrsree e e eesoreseressoresssserssrnens 24 O

. Enter the :nformation 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
associatec persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (L.ast name first, if individual}

Moore, David

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

213 Overlook Circle, Suite A-1, Brentwood, TN 37027

Name of Associated Broker or Dealer

FSC Securities, Inc.

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

(Check *All States” or check INIVIAUAL STAES).....c.ccvvrierieiieieresesieeessererasraess et se e sessrsssssees et sseeasss ss s ses s bssarneas [ All States

[AL] [AK] [AZ] lAR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] {1D]
[IL] [1N] [1A] iKS]  [KY] [LA] [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
[MT] [ME} [NV] [NH] NJ] (NM] [NY] [NC] {ND] [CH] [OK] {OR] [PA]

[RI] [5C] [SD] [N [TX}  [UT] [VT] [VA]  [WA]  [WV]  [W] [WY]  [PR]

Full Name (Last name first, if individual)

Hammers, Stephen

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

213 Overlook Circle, Suite A-1, Brentwood, TN 37027

Name of As«ociated Broker or Dealer

FSC Securities, Inc.

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

(Check “All States™ or check individual SIAIES).....c.ovueriecriiieree e st srer e e ree e sees s s b sme s nasnesmens [ All States

[AL]  [AK]  |AZ]  [AR]  [CA] [CO}  [CT]  [DE}  [DC]  [FL] [GA]  [HI] 11D}
[1L] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD]  [MA]  [MI] [IMN]  [MS]  [MO]
(MT}  [NE]  [NV]  [NH]  [N]] (NM] [NY]  [NC] [ND}  [OH]  [OK]  [OR} - [PA]

[R1] [5C] [SD] ] [TX}  [UT] [VT] [VA]  [WA] [WV] W] (WY]  [PR]

Full Name {iast name first, if individual)

Brett, Robison

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

2043 East Center Street, PO Box 6329
Pocatello, 1D 83250

Name of Associated Broker or Dealer

Cambridge Investment Research

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

(Check “All States™ or check individual STALES).....ccvverriveivireiiereirsessrersersesssissssnterrsaesssssersssessssesssssssssnssnsames. L All States

(ALl [AK]  [AZ}]  [AR]  (CA] €O} (€T} [DE]  [DC] [FL] {GA]  [HI] (il
[IL) [IN] [1A} [KS]  [KY]  [LA] [ME] [MD] [MA] [MJ  {MN] [MS] [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] INM] [NY)  INC] [ND] [OH]  {OK]  [OR]  [PA]
[RI] [5C]  [SD]  TN]  ([TX}  [UT]  [VT]  [VAl  [WA] [WV] [wWI]  [WY] [PR]

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

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

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

What is the minimum investment that will be accepted from any individual?......ccovinniiiininee

Does the ofTering permit joint ownership of a single unit? ...

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. Ir'a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or witl; 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
d (<]
$ 489,479*
Yes No
X O

Full Name (L:st name first, if individual)
Carpenter, D. Blake

Business or R2sidence Address (Number and Street, City, State, Zip Code)
513 North Main Street, Suite 210, Conroe, TX 77301

Name of Asscciated Broker or Dealer
IMS Securities

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

[3 Al States

[AL] [AK] [AZ] [AR] |CA] [CO] [CT] [DE] [DC] [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] [CH] [OK] [CR] [PA]
[RI] (B19) [SD] [TN] [ (uT] VTl [VA] [WA]  [WV]  [WI] [WY]  [PR}
Full Name (L 1st name first, if individual)

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

2627 McCormick Drive, Suite 101 A, Clearwater, FL. 33759-1036
Name of Associated Broker or Dealer

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

{Check “All States™ or check individual STAES}......oo.vvveveecrec e tesae s eeesene e eeeer e e eree st O All States
[AL]  [AKI  [AZ] |AR]  [CA] [cO) [CT]  fDEl [DC] [ (GA]  [HI  [ID]
[1L] [IM] HA] [KS] [KY} [LA] [ME]} (MD] [MA] [M1] [MN} [MS] [MO]
IMT)  [NE} [NV) [NHl [N [NM} [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
[RI] [8] (5D] I'TN] [TX] [UT] [vT] [VA] [(WA]  [WV]  [WI] [WY]  [PR]
Full Name {Last name first. if individual}

Tanner, Beverly
Business ot Fesidence Address (Number and Street, City, State, Zip Code}

700 Larlspur Landing Circle, Suite 109, Larkspur, CA 94939
Name of Assaciated Broker or Dealer

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

‘ {Check “All States™ or check iNdividUual STAtES).....uueirirrerirer e s s sae e s eae s e ss s sre s e ] All States

[AL} [AK] [AZ] [AR] EA [CO] (CT] IDE] [DC] {FL] [GA] [HI} (D]
[1L] [TN] f1A] [KS] [KY] [LA] [ME] [MD] [MA] M) [MN] [MS] [MO]
IMT]  [NE) [INV]  [NH]  [NJ]] [NM]  [NY] INC] [ND]  [OH] [OK] [OR] [PA]
IRI] [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? .......cc.ooiniiininn O 4

Answer also in Appendix, Column 2, if filing under ULQE.
2. What is the minimum investment that will be accepted from any individual........coiiiviiie, ) 489.479*

Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNIT.....c..cvviiveiereer st seses s s ssssssesas s 4] O

4, Enter the iaformation requested for each person who has been or will be paid or given, directly or indirectly, any
commissicn 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 (L ast name first, if individual)
Brown, Scott

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

Name of Associated Broker or Dealer
1st Global Capital

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check = A1l States™ or check INdivIAUA] STRIES). ...ccve et asis st ssssssseesssasssrsssssssssssersnnereneeee L) All States

[AL] [AK]  [AZ] . [AR]  [CA]  [CO]  [CT] [DE] (oCp IFL] [GA]  [HI] [1D]
1L} [IN] [1A] iKS] [KY]  [LA]} [ME]  [MD}]  [MA] [MI]] [MN]  [MS]  [MO]

MTI [NE} R NH) NI [NM]  [NY] [NC]  [ND)  [OH]  [OK]  [OR]  ([PA]
[R1] [SC] [SD]  |TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [wl] [WY]  [PR]

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

Business or Residence Address (Number and Street, City, State, Zip Code)
26035 Camino Del Rio So., #240, San Diego, CA 92108

Name of Asscciated Broker or Dealer
Linsco/Private Ledger

States in Whinh Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States”™ or check indivIdUal STATES)......ovverv i v et ces s eese e o ea s sres et e sbesr et e seeneebcneramneen 1 All States

[AL]  [AK]  [AZ]  [AR] [EA] [col [CT] [DE]  [DC]  [FL] [GA]  [HI] (D]
[IL] [IN] (1A] [KS)  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
[MT}  [NE}  [NV] [NH) [NJ]] (NM] [NY]  [NC]  IND]  [OH]  [OK]  [OR]  [PA]
[R1] [SC] [SD]  [TN]  [TX]  [UT]  [VT}  [VA]  [WA] [WV] [WI}  [WY] [PR]

Full Name (Last name first, if individual)
Davenport, James F.; Clark, Samuel; Fullmer, Steven C.; Barber, Les*

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

Name of Asscciated Broker or Dealer
Lincoln Financial Advisors Corporation

States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check Al States™ or checK inQivIAUAL STAIES).....oo..eieeeieeeeeceeee e ree e e et b e e rne e e b resee ettt eer e e eansem e meesemen srneas 1 Al States

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

IMT]  [NE] (NV]  [NH]  [NJ] [NM]  [NY]  {NC] [ND]  [OH]  [OK]  [OR] [PA]
[RI] [SC] [SD} [TN] [TX] (B [VT] [VA]  [WA]  [WV]  [WI] WYl [PR]

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

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

12o0f 19




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ...o.oovcvevvcvivvencvnne. LJ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........coooveniinnecnnrnnene e £ 489.479*
Yes No
3. Does the offering permit joint ownership of a single Unit? ... s 4] |

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commissioa or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Sluhan, Michael J. & Brian A. Redders

Business or R :sidence Address (Number and Street, City, State, Zip Code)
8000 Maryland, Ste. 500, Clayton, MO 63105

Name of Asscciated Broker or Dealer
Lincoln Financial Advisors Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SLALES).......oooiir e s e ce e o s st e {0 Al Siates

[AL}  [AK]  [AZ]  [AR]  [CA] [CO] [CT]  [DE] [DC]  [FL}  [GA]  [HI) [ID]
[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] [SC1  {SD]  ({TIN]  [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 or Dealer

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

{Check A1 States™ or check INAIVIAUAL STALES}....cvvivieiieirereersrrrieevssres e rssr s s srscssrrsrssrarsssaesssessasassrsnssrsenesnreraseeranren [C] AN States
{AL] [AS] [AZ] [AR] [CA] [CO] [€T1) [DE) [DC] [FL] [GA] [HI] [1D]
{1L] [INM] [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}  [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 or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” of check IndiVIAUA) STALES)......orveeroereerrmessrssessmnsseserssseesrssseseesssssesssosessesessesssssesssessses e L All States

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

IMT]  [NE]  INV]  [NH]  [NJ] [NM])  [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
[RI] [8] ISD] [TN] (TX] [(uT] [VT] [VA] 1WAl [WV]  [W]] (WYl [PR]

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

13 of 19
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enfter 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 fo: exchange and already exchanged

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE c.voieceresiss st e tebeess b b e s neepee s et e e eae et am b e an s sensten bt st iesres D -0- 3 -
Y 2 OO OO O UV U VOO T TSR b -0- b 0-
0 Common ] Preferred
Convertible Securities (including Warrants) ... ..oocooeecoreeireere st sesissensirenns 9 -0- $ -0-
Partnership INETESIS. «..cvovuivcei et e ane et eereians e et srassens e seasesems st sesstsassessssssnsssnassss B -0- 3 -0-
Other (Specify Individual beneficial interests in Delaware stalutory trust).........ccocenivinne, $ 23984475 $ 2372260147
TOUA) co.ceve e et ien e ersbrasrea s ressesssa s srmseeasse et s sas s e eea st asesa st aeesaeaensesae st ea s areesene s $ 23984475 $ 23,722,601.47
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 offiering 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 07 if answer is “none™ or “zero.”
Apgregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESLOPS ovvvivrerierrererarresrrerssesrssserse s sesemessse st siese st rnesaeseene et sae st et sre st mamssaeseens 31 § 2372260147
Non-nccredited Investors -0- $ -0-
Total (for filings under Rule 504 only)......c.cooooiiiin e --s h) -
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 — CJuestion 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S0 et e e et mec s are et s e nae e st h et b RS e AR RS bR R R b 3 -
REGUIALION A ..ot ee et e s er e e b s bbb bbb bbb - 3 -
RUIE SO ..ot sttt ettt e s me e e s ene et b e s et st e bbb st bbb a i s b 3 -
TTOMAL ..ttt b et b e e a e rereenen == 3 -

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitivs 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.

FEANSTET ABEIL'S FEES ooeeooeeeroeeo e eesens st sssesssssssssssssssssssssssssssimsssssnssssonsssssrnssssrnsserns B 3 -0-
Printing and Engraving CostS. ... enirermseners e st esa et esssssssstesss e sessessasssssissenseass B s -0-
LERAL FEES o.ovieeeneiiceerteieerecee et ree s s tee e eaes e e b aee b aa st aae e eea b f s et hA e Ra TR e SR rr e r e e R e B s 45000
ACCOUNING FEES (oot ceses st ere s ss e st st snse st ss st snnsnssnsssnsnsssnes DD $ -0-
ENEINECTING FEES. v eereorssioesreoseereesesemse e resserssessssssssssssassisnssssmssssasssssnssssssssssessssensssssnnsensensrers 23§ -0-
Sales Commission {specify finders’ fees Separately) ..o e e B $ 1446300
Other Expenses (identifyy) MarKeling ... ..o veevieerineirereeternmti et ereseene et e seeseees s s mecs e sessisst st esnssssonin Bd § 241050
L OO POOUOOSON ® $ 1732350
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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 cxpenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $22,252,125
£ross Proveeds 10 the ISSUCT. ..o rrrrrrer sttt mee e b b ere b bbb bbb bbb

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

Payments to

Officers, Payments
Directors To
& Affiliates Others

Salaries and fees.....ccc.oooernen. OO OV VOV UROT X s M3
PUICHase 0f FEaL €SLALE .........ovvuvecrreierriseee e sens e es v s sasseeassens st eesssseen e een s B s &= $19,010,575
Purchase, rental or leasing and installation of machinery and equipment .........c...ccooeeeee. X s K 3
Construction or leasing of plant buiidings and facilities .......c..coevivemieemininiinen, X s 1§
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
PUTSUANT 10 & MEFZET L.ttt es e resrnssene s ee e s serms e rn s rmens st ses b es s et eassassssnassssnasann =3 )
Repavment of indebledness..........ooovvvvevverceeseeeeenseeeesesseeseeseeseeeesesssnssssarnasrassensoniese. 04 3 K s
WOrKING COPIIAl ... ares s s s seesae s ea s s meen e e e caene e H s $
Other (specify); _ACQUISION FEE ....occvsieiieeieesicesesss e sss s sress st sesessesssssesstessssssrens BJ $ 2,989,550 & $ 252,000
COlUINN TOALS 111 vvsrves v reorsreeessimsissssssssssessssersssssssssssssessssrss s s snsstesssssnsassmsassessessesneeene B4 3 2,989,550 K $19,262575
Total Payments Listed (cOlumn 10118 added) .........ooeoeeerveereeeeeeeeeererreereoressere e KX 3 22252125

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o 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 fumnish to the U.S. Securities and Exchange Commission, upon written
request of its stafl, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signaturc Date /
Charlotte 1031, L.L.C. %@4 { Mdo—— /
Name of Signer (Print or Type} Titte of Signer (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DelRosso L.L.C.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.8.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 TUIE? 1o ee et eeeeeeea et eren s s ne oo esassean e ses e s s e s eemeseam e anmnssem st eeessnnn e s eranentemsaraneas | =

See Appendix, Column 3, for state response.

2. The under:igned 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 siate law.

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

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited O:fering 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 )
Charlotte 1021, L.L.C. _ % KMJK ‘72/6’/07

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

President, Inland Real Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DzlRosso 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

T R R R RARRRDRREEEE—————SS

1 2 '3 4 5
Disqualification
Tvpe of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-iiccredited offering price Type of investor and explanation of
investoss in State offered in state amount purchased in State waiver granted)
{Part BE-ltem 1) (Part C-Item 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
AL d ® Undivided 1 $705,134.13 0 N/A a X
fractional interests
in real estate --
$23,984 475
AK O O O O
AZ O O O ]
AR O (] | O
CA O X Undivided 20 $11.267,188 45 0 N/A 0 [
fractional interests
in real estate --
$23,984 475
Cco O X Undivided 3 $859.850.00 0 N/A ] &=
fractional interests
in real estate --
$23,084.475
CcT a O O O
DE d | O O
neC ] | | |
FL 0O Undivided 1 £735.266.91 0 N/A O |
fractional interests
in real estate --
$23.984.475
GA M) O ad d
HI O O O O
ID O X Undivided 5 $2,633,154.91 0 N/A O <
fractional interests
in real estate --
$23.984.475
1L O & Undivided 1 $108,108.11 0 N/A O =
fractional interests
in real estate --
$23,984 475
N O a O O
1A | (] Undivided 1 $225,000.00 0 N/A O 4]
fractional interests
in real estate --
$23.984.475
KS O O O O
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APPENDIX

Intend to sell
1o non-iccredited
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 ves, attach
explanation of
waiver granted)

(Part B-ltem 1) {Part C-ltem 1) (Pant C-ltem 2) _(Part E-ltcm 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
KY O [ Undivided 1 $500,000 0 N/A 0 [
fractional interests
in real estate --
$23,984 475
LA O O O a
ME (| O (M| O
MD O a O O
MA O O O O
MI O O O 4
MN ] & Undivided 5 $1.909,160 0 N/A ] =
fractional interests
in real estate --
$23,984.475
MS a O a O
MO O &3 Undivided 1 $650,000 0 N/A O B
fractional interests
in real estate --
$23.984 475
MT O a O O
NE | O O O O
NV O & Undivided 1 $450,000 0 N/A | =
fractional interests
in real estate --
$23,984 475
NH O X Undivided 1 $350,000 0 N/A O &=
fractional interests
in real estate --
$23.984 475
NJ O X Undivided 1 $678,500 0 N/A d 24
fractional interests
in real estate --
$23.984 475
NM a (] O O
NY | = Undivided 1 $350,000 0 NiA O X
fractional interests
in real estate --
$23.984,475
NC O O O O
ND O (] O O
OH O O O ]
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APPENDIX

Intend to sell
to 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-Item 1) {Part C-Ttem 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
oK O O O O
OR a ] Undivided 4 $949 861 .59 0 N/A O =
fractional interests
in real estate --
$23.984.475
PA O O O O
RI O O 0 O
SC O O O O
Sh O O O (]
TN 0O ® Undivided 1 $500,000 0 N/A O =
fractional interests
in real estate --
$23,984,475
TX 0 X Undivided 1 $488,000 ¢ N/A O =
fractional interests
in rcal estate --
$23,984.475
uT O = Undivided 1 $303.377.37 0 N/A O |
fractional interests
in rcal estate --
$23,984,475
VT O 0 O 0
VA O O a O
WA O = Undivided 1 $60,000 0 N/A ] =
fractional interests
in real estate -~
$23.984 475
Wy d O O O
wl | O £ | O
wY O 0 O O
PR 0 O (M| a
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