SO /377793

FORMD UNITED STATES OMB APPROVAL
— Estimated average burden
FORM u[jgﬁrs per farm e 00

T — -

07089784 SECTION 4(6), AND/OR 3
UNTFORM LTMITED OFFERING EXEMPTION

Nams of Offerin T1 check IT 1his s an amendment and name has changed, and indicate change.
9 Bubose Model Home Income Fund #5, L.P. g nge.)

Filing Under (Check box(es) that apply): DRule 504 O Rule 505 BXTRule 506 O Section 4(6) 1:1| ULOE
T . 0

of Filin New Filln [2] Amendment
T e e T e I

|fome, Number:  3235-0078
Expifes:  Apil 30, 2008

DATE RECEIVED

= S el

R A RN TREMEE S et AU R g R S T ey Ipn e T S A T A R UG
B e S BASICIDENTIRICATION DATARES S B el e
1. Enfer the Informalion requesied about the issuer
me of Issuer chack if this Is an amendment and name has changed, and indicate change.)
Dubose Modet Home Income Fund #5, L.P.

Address of Execulive Offices {Number and Streel, Cily, Stafe, ZIp Code) | Telephone Number {including Area Coda)
3040 Post Oak Bivd., Sulle 770, Texas 77056 (713),685-3225

Address of Principal Business Operations (Number and Street, Gy, olale, ZIp Lode
(if different from Executive Ofﬂoaps) ¢ w J

14405 Walters Road, Suite 310, H Texas 7701 e T snne
4405 Waiters Road, Sulte 310, Houston, Texas 4
| CESSED

Bnef Descriplion of Business i

invesiments related ta purchase, sake and management of model homes \ \\ J'Ut-ﬁw

Type of Business Organization

[J corporation Xlimited parinership, atready formed
® P .p o O other {please specify): Limited Biability CompI"?’OMSON
O business trust Olimited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ o] slfol s ] X1 acual [ |Estimated
Jurisdiction of Incorporation or Organtzation: {(Enter two-letter U.S. Postal Service abbraviation for State: | N ” v I
PO " Cl\f for Canada; FN for other foreign jurisdiction) !

GENERAL INSTRUCTIONS '
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6),
17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
When to File: Anotice 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 atjthe 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 regl;stered 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) copjes of this notice must be filed with the SEC, one of which must be malaually 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 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 reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separite notice with the Securities
Administrator in each state where sales are to be, or have been made, Ifa state requires the payment of 2 fee as a precondition to the claim

for the exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the appropriate states in accordance
with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will net result io 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 uniess such exemption is predicated on the filing of a federal notice.
Persons who respond to the collection of information in this form are not required
to respond unless the form displays a currently valid OMB control number,
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BASICIDENIEICATION DATAE 2

ot

2. Enter the information requested for the foliowing:
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 oflparm=rship issuers; and
Each general and managing partner of partnership issuers. |
Check Box{es) that Apply: [E Promoter [Xl Beneficial Owner [E Executive Officer O Menaging Directori O General and/or

Managing Partner
Full Name (Last name first, if individual)
Joseph Kaplan
Business or Residence Address (Number and S City, Laxeg Zip Code)
3040 Post Oak Blvd., Suite 770, Houston, Texas 7705
Check Box(cs) that Apply: & Promoter (X} Bencficial Owner [l Executive Officer [ Managing Director O General and/or
Managing Partner
Full Name (Last name first, if individual
Donald J. Freedman )
Business or Residence Address (Number and Street, City, State, Zip Code}
3040 Post Oak Blvd., Suite 770, Houston, Texas 77056
Check Box{es) that Apply: Promoter [£} Beneficial Owner Executive Officer O Managing Director [0 General and/or
Managing Partner
Full Name { name ﬁrst, if individual
Lzﬂngrl-);as G. Dubose )
Busmcss or Residence Address (Number and Street, City, Statc, Zip Code)
14405 Walters Road, Suite 310, Houston, Texas 7701
Check Box(es) that Apply: O Promoter O Beneficial Owner LI Executive Officer O Managing Director E Genera] and/or
Managing Partner
Full Name name first, if individual)
Dubose GP Management I1, L.P.
Business or Residence Address (Number and Street, City, Stalc Zip Code)
14405 Walters Road, Suite 310, Houston, Texas 770
Check Box({es) that Apply: L[] Promoter [ Beneficial Owner Executive Officer O Managing Director O General and/or
J— Managing Partner
Full Name (Last neme first, if individual)
Justin Bono
Business or Residence Address (Number and Str Cuy, State, Zip
14405 Walters Road, Suite 310, Houston, Texas 77014
Check Box(es) that Apply: B Promoter O Beneficial Owner [ Executive Officer [0 Menaging Director 3 Generaf and/or
Managing Partner

Full Name (Last name first, if individual)

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

:ODMA\PCDQOCS\89048 20f9 | SEC 1972 (2/97)



ORMATIONABOUTIOFFER

BT AN TR ot m i e )-m.-lm.u.

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

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

2 What is the minimum investment that wiil be accepted from any individual? ' $30,000.00
* General partner may issue fractional units. i
. e s . . . Yes No
3. Does the offering permit joint ownership of a single unit? SO O
T X 0O
4, Enter the information requested for each person who has been or will be paid or given, directly or indireetly, any
commmission or similar remuneration for solicitation of purchasers in connection with sales of securities injthe offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC a.ndfor with a state
or states, list the name of the broker or dealer. 1f more then five (5) persons to be listed are associated pcrsons of sutha
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) |
More than five (5) associated persons |
Business or Residence Address (Number and Street, City, State, Zip Code)
8620 W. 110™ Street, Suite #200, Overland Park, Kansas 66210
Name of Associated Broker or Dealer
VSR Financial Services, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States" or check individual States).... e deetir i et eR s s btases e imaatSEE e Y bR e g et oAt s e sas b eann sn rrasebnnReaes 0 All Siates
[AL]  [AK] [:5)’ () (5K) (8 (o] (DE] (DC) (9] (s€1 (m] (D)
[H] [IN} [M] [KS] [:;'} [LA] [f} (MD] (MA] [MI]  [MN] [w [MO]
(MT) {NE] [NV] [NH] [m} [(NM] [Wf] [NC] ([ND] [OH} [OK] [&K] [PA]
[RI] [5€] [Z]  [TN] (] 1 fVT] [VA] [WA] [WV] [WI] ([WY] [PR]
Full Name (Last name first, if individual)
More than five (5) associated persons
Business or Residence Address (Number and Strest, City, State, Zip Code)
14497 N. Dale Mabry, Suite #215, Tampa, Florida 33618
Name of Associated Broker or Dealer
Calton & Associates
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) s ST . O All States
(AL] [AK] [%{] [AR] [CA} [CO] ([CT] [DE] [DC] - 8¢} (GA] [HI] (D]
(L] [IN) [IA] [K$] [KY] -[LA}] ([ME) [MD] [MA] [MI] ({[MN} [MS] [MO]
[MT] ([NE] [NV] [NH]) [NJ] [NM]  [NY] [NC] ([ND] [OH] [OK] [OR] [PA]
[(RI] [SC] (SD] [TN) [TX]) [UT] [VI] [VA] [WA] [Wv] [WI] ([wWY] [PR]
Full Name (Last name first, if individual)
More than five (5) associated persons
Business or Residence Address (Number and Street, City, State, Zip Code)
4100 Spring Valley Road, Suite #500, Dallas, Texas 75244
Name of Associated Broker or Dealer
Cambridge Legacy Securities, LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) rernensebesn et jro—— [T All States
[AL} [AK] [AZ] [W(] (cal [cO) [CT) [DE] [RC] (FL} [GA] [HI] {ID]
(L] [IN] [TA] [KS) (KY] [LA] (ME} [MD] [MA] [MI] [MN] ([MS] [MO]
(MT} [NE] [NV] [NH] [N] [NM] [NY] [NC] ([ND] [OH] [@K] [OR] ([PA]
[RI] [SC) [SD} [N (W]  [uTn [VI) [VA] [wa] (Wv] ([WI] [WY] [PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
ODMA\PCDOCS\85048 30f 0 SEC 1972 (2/97)




More than five (5) associated persons

Full Name (Last name first, if individual) ;
l

Business or Residence Address (Number and Street, City, State, Zip Code)
3075 Citrus Circle, Suite #195, Walnut Creek, California 94598

Name of Associated Broker or Dealer
Oak Tree Securities, Inc.

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

(Check "All States” or check individual States) rereeerrrs e sn et N 3 All States
[AL] [AK] [AZ] [AR] IM’] (co] [CT) [DE} [DC] ([FL] [GA} ([HI] [ID}
(L}  {IN] [1A} [KS] [KY] [LA] [ME}] [MD] [MA] [MI] [ka} [MS8] [MO]
{MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [‘bK] [OR] [PA]
[RI] _[SC] {sp] _[TN] [TX] {uTn) [VT] [VA] (WA} [Wv] (W] [WY] (PR}
Full Name (Last name first, if individual)

More than five (5) associated persons

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 860, Renton, Washington 98057

Name of Associated Broker or Dealer
Pacific West Securities, Inc.

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

(Check "All States” or check individual Statcs)l 0 All States
[AL] [aK] ({Az] [AR] ([CA} [(CO) [CT] ([DE] ([DC] [FL} [GA} [HI] [ID]
(L] [IN] (1] [KS] [KY] [LA] ([ME] ([MD} ([MA] [MI] {MN] [MS], ([MO]
IMT] .[NE] [NV] ([NH] [NJ]] [NM] [NY] [\b;? [ND] [OH] [OK] [QR( [PA]
[RI} (SC]__ [SD] _[TN) (%] {um [VI] ([VA] (WA]_ [WV] [WI] [WY] ([PR}
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1. Enter the aggregate offering price of securities included in this offering and the total amount atready sold.
Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box [J and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

1L i LA TR L me!k%&ehm.—'?h—.x_ b Sor e i Lot Al

T e e e S e
4

QCEE.

. [+
Type of Security Aggregaie Offering
DD oo tatitsm b csssssm s b b s e £ 08 bR ete ey e SRS $0
O Common O Preferred
Convertible Securities (including warrants)... $0
Partnership Interests (Limited Parinership Units) ® .o..occnmmnninioniin e seesseeses $5,100,000.00
Other (Specify } eeeresrereseansnrrem st san s sens $0
TOUAL....ocvitiiriicsniiniis bbbt ecnc e rresassass s bes srebeb et s drsanasn e s ens sepa e s s pham b e $5,100,000.00

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter "0" if answer is "none" or "zero."

Number Investors
Accredited Investors 86
Non-accredited Investors 0
Total (for filings under Rule 504 0nY) ..ot snes s ssnrresnees N/A
Answer also in Appendix,
Column 4, if filing under
ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering
ST L 11 S ——
Regulation A .......

Total

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. the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer Agent's Fees
Printing and Engraving Costs (copying)
Legal Fees .
Accounting Fees
Engineering Fees
Sales Commissions (specify finders’ fees separately)
Other Expenses (identify)
Total

** The iniilal offering reflects the offer to self 170 partnership Units. Ganeral Partner may offer up to 183 additional Unils or a tote! of 333 Units on

Type of

Sccurit}i'
N/A
N/A
N/A
N/A

HOBOE®ERO

44444

Amount Already
Sold

$0
50

30
$3,976,445.36
$0
$3,976,445.36

Aggregate
Dollar Amount

of Purchases
$3,976,445.36

$0.00
$0

Dollar Amount
Sold

$0
$0
$0
30

$0

$500.00
$20,000.00
$5,000.00

50

** $408,000.00
$0

$433,500.00

trfa sarne terms and conditions, in which

case the aggregale offering proceeds from Investors wotdd be $9,699,000, maximum commissions wouid be $788,200, and aggregate offering proceeds to the Partnership, less possible

maximum commissions, would ba $9,189,800.

:ODMA\PCDOCS\89048 5o0f 0
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b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to PartC - Qucstxon 4.a. Thisdifferencsis
the “adjusted gross proceeds to the issuer.” .

5. Indicate below the amount of the adjusted gross 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
cstimate and check the box to the left of the estimate. The total of the payments listed must
equat the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above.
Payments to
Officers,
Directors, &
Affiliates
Salaries and fees....cccovcinniernininne O $0
PUrchase 0f AL €SLALE ........cooevvruvvrmrersessrmecomsis e remsnsssermsarasmsssstsasssrasssessesmiorssscssnsrsssssersses 1 $0
Purchase, reatal or leasing and installation of machinery and equipment.......cvvevrecerveree. 11 50
Construction or leasing of plant buildings and facilities .......c..vvecevccveivinesissrsrccesiniiieirinees. 1J $0
Acquisition of other business {(including the vaiue of securities involved in this offering that O $0
may be used in exchange for the assets or securities of another issuer pursuant 1o a merger)
Repayment of indebtedness ...oiierecnmi et sstsassssnsssseisssesmeseen L) $0
Working CapItAl ... o veiinsssesni i s e st $0
Other (specify):
0 50
Column TOMalS..cuce.uceeems e ——————— v O so

Total Payments Listed (column totals added) .........co.coovriimcmninnriconemeenssneccenssnassnnrcsssnns

$4,666,500.00

Payments To
Others

£0

$4,666,500.00
50
$0

O O &8 O

a

$0

$0
O $0

o $0

@ $4,666,500.00

3] $4,666,500.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is ﬁlcd under Rule 505, the following

signature constitutes an undertaking by the issuer to fumnish to the U.S, Securities and Exchange Commission, upon writlen request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.
TN —

Issuer (Print or Type) Signature Date
Dubose Model Home Income Fund #5, L.P. 4 | June _| 8, 2007
Name of Signer (Print or type) Title of Signer (Print or Typc)\‘nm:m‘ﬁmo. President of Dubose GP Management II, L.P., the
Justin Bono general partner of Dubose Model Home Income Fund #5, L.P.
1
|
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C! 1001.)

ODMAWPCDOCS\89048 6 of 9
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1. Is any party described in 17 CFR 230.262(a), (b}, or (¢) presently subject to any of the dlsquahﬁcatulm provisions  Yes No
OF SUCH TUIET 11t reeeenee et ms e s e s b s e sa e s e R bR b b am s et s oA e RS e s 1S ob et et P b e st eava b ensrseasanvnens SRR B | x

See Appendix, Column 5, for state response.

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

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

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the i 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 suthorized person. '

Issuer (Print or Type) Signy7 Date
Dubose Model Home Income Fund #5 } June l% , 2007

L.P. 4

Name (Print or type)  Justin Bono Title (Print or Type)  Justin Bono, President of Dubose GP Management II, L.P., the
general partner of Dubose Model Home Income Fund #5, L.

o

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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Intend to sell Type of security | Disqualification
to non- And aggregate Type of Investor and Under Sate ULOE
accredited Offering price Amount purchased in State (if ves, attach
investors in Offered in state (Part C-Item 2) explanation of
State (Part C-Item 1) waiver granted)
(Part B-Item 1) (Part E-Item 1)
Number of Nu;:;::f of
State Yes No Accredited Amount Accredited mount Yes No
Investors
Investors
AL
AK
AZ X | Limited Partnership Units 2 $130,670.36 X
($5,100,000)
AR X | Limited Partnership Units 11 $852,800.00 X
: ($5,100,000)
CA X Limited Partnership Units 9 $458,500.00 X
($5,100,000)
co X | Limited Partnership Units 7 $183,000.00 X
{$5,100,000}
CT
DE
oc |
FL
GA X | Limited Partnership Units 3 $116,000.00 | X
($5,100,000)
HI
ID
IL
IN
1A X Limited Partnership Units 1 $30,000.00 X
($5,100,000) .
KS
KY
LA
ME
MD
MA
MI |
MS
MO
= ODMAPCDOCS\89048 Bofo SEC 1972 (2/97)




' Iutcndzto sell Type of3 security Disqual?ﬁcation
to non-accredited And aggregate Type of Investor and under Sate ULOE
investors in State Offering price Amount purchased in State (if yes, artach

(Part B-Item 1) Offered in state (Part C-Item 2) explanation of
(Part C-Item 1) waiver granted)
(Part E-Item 1)
Numbe.r of Nuﬁr:r of
State Yes No ﬁ;;i:dt;t:sd Amount Accredited Amount Yes No
Investors |
MT |
NE |
NV |
NH
NJ X L‘“.‘i“?;;f’l‘ggf';é‘éf Units 1 $20,000.00 X
NM
NY
NC
ND
OH
CK
OR X Lm““&‘;ﬁﬁ‘{g&’%’ Units| 5 $308,000.00 X
PA
RI
sC
SD X Limitc?s?ﬁf%? Units 1 $30,000.00 X
e .
X X | Limited Partnership Units 44 $1,787.475.00 X
(55,100,000}
uUT X Limited Partnership Units 1 $30,000.00 X
($5,100,000)
vT
VA .
WA X | Limited Partnership Units 1 $30,000.00 | X
($5,100,000) _ |
wy |
Wl
wY
PR
END
ODMAWPCDOCS'89048 Sof 9 | SEC 1972 (2/97)




