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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION g}‘:"gcﬁuﬂb;"]’szzgﬁénﬁ
Washington, D.C. 20549 EstFi)mal-ed al:'cmgc. burden
hours per response......u ... 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION D*I\TE RECEWIED

Name of Offering (L] Check if this is an amendment and name has changed, and indicate change.)
The W Properties Acquisitiva 1, LLC - 11% Senior Secured Debentures; $10,000 per Debenture

Filing Under (Check box(es) that apply): ] Rule 504 Ll Rule 505 B Rule 506 O Section4(6) |J ULOE
Type of filing: B New Filing D Amcndmcm
T T T T T R RN AT A
1. Enter the information requested about thc issucr
Name of Issuer (L] Check if this is an amendment and name has changed, and indicate change.) \\“““‘l\““l
The W Properties Acquisition I, LLC
Address of Exccutive Oftices {(Number and Street, City, State, Zip Code) ‘Telephone Number (In 070 8039
5300 Town and Country Blivd., Suite 114, Frisco, TX 75034 (214) 618-5800
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

ldentify and acquire residential and commiercial properties in couaties und parishes lucated in the GO Zone for the rehabilitation and/or censtruction of
buildings und residences ui such properties,

Type of Business Organization
B other (please specify): limited liability company

{0 corporation {3 limited partnership, already formed
[} business trust O limited partnership, to be formed PROQ&SED
Month Year
Actual or Estimated Date of Incarporation or Organization: [ 0 ] [ 7 ] fol] [7] & Acrual 0 Esummcocr 2 ‘
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: w
CN for Canada; FN for other foreign jurisdiction) |‘_T_] [E THOMSON
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an otfering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR. 230,501 et seq. or 15 U.S.C.
774(6).

When ta Fife: A Notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.5, Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

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

Cupies 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 signamres.

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 tederal filing tee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Otfering 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 separute notice with the Securities Administrator in each state where sales are to be, or have been
made. [f a state rcquir_es the payment of a fee as a precondition to the claim for the excimption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

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

Peteatial persons whe are to respond to the collection of infermation contained in this form are not
required to respond unless the form displays a currently valid OMB control number., SEC 1972 (2-99)
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2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years; o
s Each beneficial owner having the power io vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
«  Each executive ofticer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and
¢  Each general and inanaging partner of partnership issuers,
Check Box(es) that Apply: [ Promoter £ Beneficial Owner B Executive Officer L] Director Ll General and/or

Managing Partner

Full Name (Last name first, if individual)

Richard W, Weyand

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

5300 Town and Country Bivd,, Suite 110, Frisco, TX 75034

Check Box(es) that Apply: U] Promoter L) Beneficial Owner B Executive Officer {1 Director L) General andfor
Managing Partner

Full Name (Last name first, if individual)

Peter Thiessen

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

5300 Town and Country Blvd., Suite 110, Frisco, TX 75034

Check Box(es) that Apply: O Promoter LJ Beneticial Owner B4 Executive Officer LI birector L] Genersl and/or
Managing Panner

Full Name (Last name first, it individual)

Brad DeYoung

Business or Residence Address (Number and Sweet, City, State, Zip Code)
5300 Town and Country Bivd., Suite 110, Frisco, TX 75034

Check Box(es) that Apply: - O Promoter L] Beneficial Ovwmer Bd Executive Officer [} Director ] Genera! endfor
Managing Partner

Full Name (Last name first, if individual)

Stephen C. Mussell

Business or Residence Address (Number and Swreet, City, State, Zip Code}
5300 Town and Country Blvd., Suite 110, Frisco, TX 75034

Check Box(es) that Apply: [ Promoter L} Beneficial Owner X Executive Officer L] Director [ Generl and/or
Managing Partner

Full Name (Last name first, it individual)

Cami Goodwin

Business or Residence Address (Number and Sureet, City, State, Zip Code)
5300 Tewn and Country Bivd., Saite 110, Frisco, TX 75034

Check Box(es) that Apply: t 1 Promoter Ll Beneficial Qwner L} Executive Officer LI Director U] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: I Promoter L] Beneficial Qwner L) Executive Ofticer L} Director ] General andfor
Managing Partner

Full Name (Last name first, it individual)

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

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

.2.
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1. Has the issuer sold, or does the issuer inlend to sell, 1o non-accredited investors in this offering? ........rremmre i O 3
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investinent that will be accepted from aay individual? ... 5 100,000
Yes  No
3. Does the offering permit joini ownership of a single unit? (Joint Tenants with Rights of SUrvivorship)..... e %4} O
4. Emer the informmation 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 cunnection with sales of securitics in the offering. [fa person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5} persons (o be listed are associated persons
of such a broker or dealer, you may set torth the information for that broker or dealer only.
Full Name (Last name first, it individual)
AFA Financial Group, LLC.
Business or Residence Address (Number und Swreet, City, State, Zip Code)
26637 W, Agoura Ruead, Calabasas, CA 91302
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States™ or check individual Siates)............ rerteerie st s sranes " & All Stares
(AL] [AK] [AZ) (AR] [CA) (CO) (CT) [DE] {BC) [FL] [GA] (HI] (1D}
fiL] [IN] [1A) KS} (KY) (LA] [ME] (MD) [MA] (M1] [MN) (MS]  [MO)
[MT} [NE] [NV] [NH] [NJ) [NM} MNY]  (NC) [ND] [OH) [OK) {OR]  (PA]
[RI]) [SC] [5D] [TN] {TX] (UT] [VT) {VA] [WA] [WV] (w1} [WY]) {PR}
Full Name {Last name first, if individual)
Business or Residence Address (Number und 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™ 0r Check IAIVIAUAL SIBLEEY criniri inissiirss e s s ssss s s st s s b rEria s SR SR A RO R 000 b e A28 S hanE s ant o aeems s aees smea s s b m s S0 RIS O Al States
{aL] [AK] {AZ] (AR} [CAl (co] [CT] [DE] [DC] [FL] 1GA] EH1] (o
(IL] (IN] [1A] (KS] [KY] [LA] [ME] (MD] (Ma] M1) [MN} (MS) (MO)
[MT} [NE] [NV] (NH] (~NJ] (Nm} [NY]} (NC] [ND] [OH] (OK] {OR] [PA]
(RI] [SC] (SD] [TN] (TX] [UT] [vT] {VA] (WA) [Wv] {Wi) [wYl] {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 Hus Solicited or Intends to Solicit Purchasers
(Check “All S121e8” 0 CHECK INIVIAUAl STALESY .....oom.oeveoeececeaseereseeeeess e eeeesses e ressssess essseessesssesseessssenses s es e e sesst s ersbntseeeres et brnrbs et st [0 Al Suates
[AL] [AK] AZ] (AR} [CA) ico] [CT} [DE] (¥ (FL] [GA] {H1] )]
[1L] [IN] la) (k3] [KY] [LA] {ME} [MD] [MA] {mI] [MN} (MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] {OH] [OK} [OR] [PA}
[R] [SC) [SD] [TN] [TX] [UT} (vT] [VA] [wWA] {WV] [wi] (WYl [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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P " T Sy ic OFFERINGFRIGE NUMBER QR INVESTORS, EXPENSES ANDISE OF FROGREDS...*
1.  Enterthe aggregate offering price of securities included in this offering and the total amount already sold. Enter

0™ if the answer is “nane” or “zero.” If the ransaction 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.

Aggregate Amount Already
Type of Security Offering Price Sold
, DIEBT coovverversvrmsesssres et sreaseanesieea et senmest e e bbb ds RS A4S AR SR8 AP PR EAE SR S AR b $ 15,000,000 S 275,000
EQUILY c.vocvaeerarasnssevessersssmrmasinsassersaersedsomsassusss sopss st sess sossss s s amset 10081814 A EA P 0S40 120 E PHRLRS PSR bbb e $ 0 5 0
[0 Common [ Preterred
Convertible Securities - Convertible Promissory NOIES ...t st issrsssssissansin s $ 0 s 0
PAMTNEISRIP INLETCSIS o.ovovsviesicescasssmseassnssrensbasssist st st s s sbass s s s s s P g o a s e bR SRR RS0 $ 5
Oher (SPECITY): et rset s s sarrav sttt s $ 0 $ I}
TOUR vrarrveeesreveersmmesecmecermacesonearemses sreniassmeebebe sbst S S E SRR PSR R PR PRS00 0RS R $ 15,000,000 s 275,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of sccredited and non-accredited investors wha have purchased securities in this offering and
the aggregate dolar smounts ot 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.”
Aggregate
Number Dollar Amount
nvestors of Purchases
ACCTEdited [MVESIONS wovemeieres st eeees bt s basbasst s pasass st st s tns -3 5 275,000
NON-2CCTEAIted BIVESIONS coovsccecrcererraceneeserrscssree e mmsecsrenssnbmentsebac s asias ST 0 $ 0
Toral (for filings under Ruke 504 0n1y).....ooimccreciirecire s N/A b3 N/a
Answer alsa in Appendix, Columa 4, if filing under ULOE.
3. Ifthis filing is for an oftering under Rule 504 or 503, enter the information requested for all securities sold by
the issuer, to dale, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this oftering. Clussity securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Securiry Saold
Rule 505 5
REZUIALON A verr et e asarrms s sarsssarsmssssrsnsersas e teoraea At sete sebessasbana st erunas EenseEenber e bbb st RO RS $
RULIE S0 1.t nvirsire e censtrmres i sers e rrass e ae A e 078 6008180905420 0 g8 2 s b S R SRR 5
TOAL .ottt et eas s s serr e e s e e R AT A SRR R g e s

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the secutities in this
offering. Exclude amounts relating solely to organization expenses of the issuer, The information may be given
as subject to future contingencies. 1f'the amount of'an expenditure is not known, furnish an estimate and check
the box 1o the left of the estimate.

TERISTET ABEIUS FEES 1ovvv.vvvvrseeeemssiesreresessssesessssseenssessssesessssssesesssbens s bes84sbed 4244814141 4RSS R 4R850 5858 s s 25108 O s 0
PrNIAE Q00 ENZIUVINE 005 et eeisrecseecaseseesses e seessenersasras pasasmassssens foranas smeasas seassscorasasbobs shbssassss st susms smsns sebmess & $ 25,000
LEEAL FEES i cirritimrsssrrrcsserssvssmssssssssmsssrarass sesss sesmsss s sesmsssss s smsas isas s s sr s eas P $ 80,000
ACCOUNTNE FEES 1-ouoonivvivectier s eeeeeaes et eeemsessessrenasssssesessase st sessss s sesntsesnssseneen Ko 50,000
ENGINEEring FEES vt et sessaesea s e nassssananssenasaneas I =« 45,000
Sales Commissions (specity {inders’ tees separately) .o ccccrmererrpeerecereces (SO K s 2,500,000
Other EXPEnses (IdeNLY) .....o.ooorvorreorrors cemsccssmeesssesssssesmassessasssssssesseassassssnsessssrsssssessssssosas .0 s 0
TOUE oo e ceerrs e s R b e R - s 2,700,000
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<4*C.' OFFERING PRICE; NUMBER, OF INVESTORS, E)QPENSES AND,USE OF &RDCEEDS* _

b Enter l.he dnﬁ‘erem.u bu.lwcen the aggregate price given in response to Pann C= Quesuon 1 and total expenses tumlshcd in response
1o Part € — Question 4.4. This difference is the “adjusted gross proceeds to the issuer.” $ 22,300,000

5. Indicate below the amount of the adjusted gross proceeds Lo the issuer used or propased to be used for each of the
purposes shown, If the amount for any purpese is not known, fumish an estimate and check the box to the left of the
estimate, The total of the payments listed must be equal the adjusted gross proceeds to the issuer set forth in response to
Part C - question 4.b above.

Payments to

Officers,
Directors, & Payments To
Affiliates Others
Salaries and fees....cccrnnne B s 223,000 a s
PUICHAse OF FEA @SLALE «-..vocert oo crrit st sttt it e s bR S e A et be e s srass O s B s 22,077,000
Purchase, rental or leasing and installation of machinery and equUIpment ... a s 0 s
Construction or leasing of plant buildings and facilities..... g s 0O s
Acquisition of other businesses (including the value of securities invelved in this offering that O s
may be used in exchange for the assets or securities of another issuer pursuant to a merger} ... 0o s
RepaymMent of indeDIEANESS..c.e.nvevvusaurerssesessssessorasessssassessssases e ssvennes s st O s 0 s
WOTKINE CAPIAL cove.c vt eeeeereracrmnac oo et seessessassosseeseossses sesseaseas sossassensas seses sebesbss b ASLLL SR S e S 00e O s 0O s
OHRET (SPECITY): coereerrrcrirrer s e rcsee et serae e serasemesss e st sremst s s forme bbb 1 b s A B e s e 0 s 0 s
COIUIMIN TOIES c1vvesiiitescnrs et set s esmaersases iostses st s ass b bt AR £E SR b S st bR E SRS BeRS SRR SR S0 B s K s
Total Payments Listed {column totals added) 4| $ 22,300,004
R L o e Y B VR VT I
5"- Tl aerd f:! "‘ ‘r"i . i I"T . ) 7 f‘ ,!‘:‘" :_" - & - D FEDERAL SIG’NATURE i "7 r '.-‘ ' ,‘ s ey ’ :J e ; e i y L '?.. ) :.1

The issue has duly caused this notice 10 be signed by thc undcrstgned duly authorized person. If this notice is filed under Rulc 503, the following sngnature constituies an
undertaking by the issuer to furnish (o the U.S. Securities and Exchange Conunission, upon writien request of its staff, the information fumnished by the issuer to any non-
accredited invesior pursuant to paragraph (b)(2) of Rule 502.

Essuer (Print or Type)

The W Properties Acquisition I, LLC

Signature

ﬁ]bAAAHiﬁﬁhj

Date

19/ o[ 07

Name ot Signer (Print or Type)
Richard W. Weyand

Title of Signer\{Print or Type} b

Chief Executive Officer, Chairman and Manager

END

ATTENTION

Intentional misstatements or gmissions of fact constitute federal criminal vielations. (Sece 18 U.S.C. 1001.)




