UL R

FORMD 07074425 'OMB‘Number: o 3235_-007(::'

‘Expires: " May 31,2005 |
F ORM D “Estimated average burden
houts per response .........cocceeeeneen. 16.00
NOTICE OF SALE OF SECURITIES |__ TS A—
PURSUANT TO REGULATION D, Tk T Serial
SECTION 4(6), AND/OR T
UNIFORM LIMITED OFFERING EXEMPTION : bA'I‘IE RECEIVED

Name of Offering {0 check if this is an amendment and name has changed, and indicate change.) Sale by
Club Deal 127 Merk Grand Junction, Limited Partnership of 80.20 units of limited par;:y

Filing Under {Check box{es) that apply): O Rule 504 O Rule 505 Rule 506 D_Scc j
Type of Filing: New Filing L] Amendment
2\ 2
3 k=
A. BASIC IDENTIFICATION DATA \PA /)
1. Enter the information requested about the issuer \?\786

Name of Issuer ({J check if this is an amendment and name has changed, and indicate change.) Club Deal 127 Me \( d Junction,
Limited Partnership

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
1350 East Newport Center Drive, Suite 206, Deerfield Beach, Florida 33442 (954) 428-4585
Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(it different trom Executive Offices)

Brief Description of Business: Acquisition and development of property in Grand Junction, Colorado.

Type of Business Organization
[ corporation limited partnership, already formed L] other (please specify):
{1 business trust {3 limited partnership, 1o be formed limited liability limited partnership, already formcq

Month Year

Actual or Estimated Date of Incorporation or Organization: @IEI@ O Actual Estimated ROCESSED

Junisdiction of Incorporation or Organization: {Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign urisdiction) [D:I ’% : “'B ’ U m

E:::‘:;I:AL INSTRUCTIONS #Ngﬂgg?’ '

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: A notice must be filed no later than 5 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the curlier 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 nmil to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fitth Street, N.W,, Washmgton, .C. 20549,

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

Information Required: A new filing must comain 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 previcusly supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: 'There is no federal tiling £e.

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 ULCE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach slate where
sales are 1o be, or have been made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shatl
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed,

Attention: Failure to file notice in the appropriate states wilk not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federul notice will not result in a loss of un available state cxemption unless such exemption is predicted on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

® Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power Lo vote or dispose, or drect the vote or disposition of, 10% or more ol a tlass of equity securities of the issuer.

® Each executive officer and director of corporate issuers and of corporate general and managing panners of partnership issuers; and

® Each general and managing partner of partnership issuers,

Check Box(es) that Apply; O pPromoter [ Beneficial Owner [ Exceutive Officer

O Director General and/or
. Managing Partner

Fult Name (Last name first, if individual)

CD1127 GP, LLC

Business or Residence Address (Number and Street, City, Siate, Zip Code)
1350 East Newport Center Drive, Suite 206, Deerfield Beach, Florida 33442

Check Box({es) that Apply: (1 promoter []  Beneficial Owner O Executive Officer

(O  Dpirector [J  General andfor
Managing Partner

Fult Name (Last name first, if individual)
Reibling, Guenther*

Business or Residence Address (Number and Street, City, State, Zip Code)
1350 East Newport Center Drive, Suite 206, Deerfield Beach, Florida 33442

Check Box(es) that Apply: O promoter [0 Beneficial Owner [ Executive Officer

O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Kassof, Linda*

Business or Residence Address (Number and Street, Cily, State, Zip Code)
1350 East Newport Center Drive, Suite 206, Deerfield Beach, Florida 33442

Check Box(es) that Apply: 0 Promoter [  Beneficial Owner [ Executive Officer

B Director [J  General andior
Managing Partner

Full Name (Last name first, if individual)
Merrigan, Peter *

Business or Residence Address (Number and Street, City, Siate, Zip Code)
118 Milk Street, Boston, Massachusetts 02109

Check Box(es) that Apply: O rpromoter [ Beneficial Owner [ Execuive Officer

O  pirector O General andlor
Managing Partner

Full Name (Last name first, if individual)
Reibling, Lorenz *

Business or Residence Address (Number and Street, City, State, Zip Code)
118 Milk Street, Boston, Massachusetts 02109

Check Box(es) that Apply: O promoter Beneficial Owner [ Exccutive Officer

O Dpirector [ General andior
Managing Partner

Full Name (Last name first, if individual)
Hooper, Jay* /

Business or Residence Address (Number and Street, City, State, Zip Code)
118 Milk Street, Boston, Massachusetts 062149
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Check Box(es) that Apply:  [1  Promoter [ Beneficial Owner [ Executive Officer

[0  Director [3  General andior
Managing Partner

Full Name (Last name first, if individual)
MecNally, Terence*

Business or Residence Address (Number and Street, City, State, Zip Code)
118 Milk Street, Boston, Massachusetts 02109

Check Box(es) that Apply: 0 promoter [ Beneficial Owner  []  Executive Officer

O pirector [ General and/or
Managing Pariner

Fuli Name (Last name first, if tndividual}
Fideli, William*

Business or Residence Address (Number and Street, City, State, Zip Code)
118 Milk Street, Boston, Massachusetts 02109

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.)* As Manager of CD127 GP, LLC, a Delaware limited
liability. company, the General Partner of Club Deal 127 Merk Grand Junction, Limited Partnership, a Delaware

limited partnership.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 10 sell, 10 non-accredited investors inthis offering?. ... [_—T i
Answer also in Appendix, Column 2, if filing under ULOE. .
2. What is the minimum investment that will be accepted from any individual? ...t 3 100,000%
. L . . Yes No
3. Does the otfering permit joint ownership of & Single unit?. ... e e 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 securitics in the offering.
If a person to be listed is an associated person or agent ot'a broker or dealer registered with the SEC and/or with a state
or stales, list the name of the broker or dealer, If more than five (3) persons to be listed are associated persons ol 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)
Alden, James
Business or Residence Address (Number and Street, City, State, Zip Code)
118 Milk Street, Boston, Massachusetts 02109
Name of Associated Broker or Dealer
Taurus Capital Funding, lac.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers MA
(Check "All States” or check individual States) ) [ AN States
[AL] [AK] [AZ] [AR] [CA] [CO) [cn {DE] [DC] [FL] [GA] [HI] [y
[IL] [IN] [T1A] [KS] [KY] [LA] [ME] MD] [MA] [MI] [MN] [MS) MO]
[MT] [NE] [NV] [NH] [(NJ] [NM] (NY] [NC] IND] [CH] {OK] [OR] [PA]
(RI] (5C) [SD] [TN] {TXI] [uTt [VT] [VA] (WA [WV] [W1] (WY] IPR]
Full Name (L.ast name first, if individual)}
N/A
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 [ntends to Solicit Purchasers
(Check "All States” or check INAIVIAUA! STALESY ..o oottt et e e e st ee b b becb e s A b R bt sk e R A RS2 41 R s smres rs g aa e e smsmemms s emssemsbsas C] All Siates
[AL] [AK] [AZ] [AR] [CA] (€O] [€T] [DE] {BC] {FL] [GA] fHn o}
1] [1N} [1A] [KS] [KY1 [LA] [ME] [MD} {MA| M1 [MN] [MS] MO
[MT] [NE] [NV] [NH] NJ) [NMI INY] [NC) {NI3] [OH] |OK| |OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT) |VT} |VA| {WA] [WV] |Wi] [WY] [PR]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or chedk INEVIAUAL STALES) ....ooooo ittt et s et es et e e ese et e e e aee st ese e s s s e et e sm s et s ee s rmr e b aed s dasa s aen s hae [3 All States
[AL] [(AK] [AZ] [AR] [CA] ICO) ICT) [DE] [DC) (FL] ([GA] (H1] (1D]
fiL) [IN) A] [KS] [KY]) ILA] [ME] [MD] [MA] (M) [MN] [MS] MOl
[MT] [NE] [NV] [NH} NI [NM] [NY] INC] [ND} [OHI |OK] |OR] {PA)
[RI1] [SC} ISD] [TN] [TX] IUT] [VT] [va] [WA] [WV] W] [WY] [PR] .

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

* The issuer may waive this minimum amount.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate oftering price of securities ingluded in this offering and the total amount already
sold. Enter "¢" if answer is "none” or "zem." If the transaction is an exchange offering, check
this box O and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.

. Agpregate Amount Already
Type of Security Offering Price Sold
DEBL .ot AL $ 0 %
EQUULY ettt et et b e e et e $ 0.%
[ common [ Preferred
Convertible Securities (including WATTANIS} ..o $ 0 % 0
Partnership Interests $_ 8,200,000 $__1,000,000
Other (Specify Forereeemterer et $ 0 S 0
TOLAL <. e $ 0 $ 0
Answer also in Appendix, Column 3, if filing under ULOE.
2, Enter the number of accredited and non-accredited investors who have purchased seeurities in this
ofiering 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 amouwnt of their
purchases on the total lines, Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEU INVESTOTS L..oivii e e e s s e st 1 $ 1,000,000
Non-accredited Investors ................................................................................................... $ 0
Total (for filings under Rule 304 0nly) .o st $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering inder Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types mdicated, the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed n Part C-Question 1,
. . Type of Dollar Amount
Type of oftering Sgcpurity Sold
RULE 505 1ottt srs s e e s s ae g s s e e e emre s s s a b s b bbb n ettt et 0 $ 0
REBUIATONM A oooei o bbb s 0 $ 0
Rule 504 Lo VO OO PSPPSR 0 $ 0
TOTAL 1o ettt ettt ettt bt Rt b e R R R ae et e e et eren e 0 $ 0
4, a. Furnish a statement of alk expenses in conneetion with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the msurer.
The information may be given as subject (o future contingencies, If the amournt of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
THANSTEr AZENUS FEES oot e et e bttt e e O $ 0
Printing and Engraving Costs ..........cccovevreene. $ 1.500
LBAL FRES ..ot e ob b1 R R et ) 10.000
ACCOUNMINIE FLES Lot ee e e e a0 AT AT | $ 0
Engincering Fees .......... O [ 0
Sales Commissions (specify Mnders’ fees SePurately ). .o $ 410.000
Other EXPEnses (IdenltY ... i ettt s ra st e es st ar e ea e e e b s b e s ) 0
TOTAY ..ottt bbbt RS R R8P b e RSP R4 R SRR eR e be e e $ 421.500
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b. Enter the difference between the aggregate ofering price given in response to Part C - Question |
and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
PTOCEEAS 10 TG ISSUCT." 1..1ivirisiiisssfreseseeseeeees creasesne e satsems sy emse et e r et sEae s Ebe eSS S0 A St b8 s 1ot et s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an ¢stimate and
check the box to the teft of the estimate, The total of the paymenis listed must equal the adjusted gross
proceeds to the issuer sel forth in response to Part C - Question 4.b above.

SAIANIES AN TES .oeiviti ittt ettt ettt re etk b e ee e bRt ae s ben b e ae AR e e e

PUICRASE OF TCAY CBLAIE Lo oiiiieet ettt e bt s ea b et st s e e e e bt se e ee it et e et st et s s e e e ereraa s

Purchase, rental or leasing and installation of machinery

AN EQUIPIMEIL L....vevviicvies it es e ema e st ems ettt ss st es bt ras et et res s est et ee s eesesee s neebesase st amassesesanse s benans s samsesee st

Construction or leasing of plant buildings and faCililES.........c.c.oovimivmiim e rere e sererene

Acquisition of other businesses {including the value of securilies involved i this offering that may be used

in exchange for the assets or seaurities of another 1SSUST PUTSUANT 10 8 METEET)...c.oiveiiviasereesrrareree e e e emre s

Repayment of MAEDIGANESS ......c..ocieriiiis it eme e st et sess s essam ot st bbb et or e 0n

WOTKING CAPHLAL ..o et b st ere s s st s st emsss s semasses e sant e st s e R e ns e e ems an e nne e

Cther (specify):

COMUIMN TOMS Lottt ettt ettt oot e ettt st s bbb e ee s e e e bas s emes s sesesns e ee et es s er s ansearebean e

Total Payments Listed (columm t0tals Added) ..o e s

(Signature Page Follows)
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Payments to

§ 7.778, 500

Officers,

Directors, & Payments To
Afﬁliatcs_ Others
Os 0 Os 0
Os 0 $6,969,600
13 0 0% 0
as 0 0Os% 0
as 0 OF% 0
as 0 0OF% 0
as 0 [XIs_ 808,900
0% 0 Ods 0
$ 0 $7,778,500
$ 7,778,500




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange
Commission, upon written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant
1o paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date

Club Deal 127 Merk Grand Junction,
Limited Partnership, a Delaware limited

partnership
BY: CD127 GP, LLC, a Delaware \:% /J : Oéfﬂl/d‘ 9007

limited liability company, its General

Partoner
Name (Print or Type) Title (Print or Type)
Linda Kassof Manager

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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E. STATE SIGNATURE

1.

Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
ProviSioNs OF SUCH FUIEY L.oviiiiiiiii ittt s et b e e e b et nn et st s b e sse e sreneer et O

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to fumish 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.

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

. 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 undersiands 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

Club Deal 127 Merk Grand Junction,
Limited Partnership, a Delaware limited

partnership \% : L2 sﬂbfg 2007
J

BY: CD127 CGP, LLC, a Delaware
limited liability company, its General

Partner
Name (Print or Type) Title (Print or Type)
Linda Kassof Manager
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APPENDIX

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.

2

Intend 1o sell
to non-accredited
investors in State

(Part B-ltem )

3

Type of secunty
and aggregate
offering price
offered in state
(Part C-ltem 1}

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes. attach
explanation of
waiver granmed)
{Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AL

AR

Ca

Cco

CT

DC

FL

GA

HI

13

KS

KY

LA

ME

MO

MA

Units of Limited Partnership

Interests $1,000,000

51.000,000

Ml

MN

M3
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Intend to sell
to non-aceredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5
Disqualification

under State ULOE

{if yes, attach
explanation of
waiver granted)
{Part E-ltem 1}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Nom-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

sSC

5D

uT

VT

VA

WA

WV

Wi

WY

PR
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