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UNITED STATES OMB-APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C, 20549 Expires: May 31, 2005

Estimated average burden
FORM D hours per response....o.ocoooceeeee |
NOTICE OF SALE OF SECURITIES — SR LR ALY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([T] check if this is an smendment and name has changed, and indicate change.)
Houston 1031 Limited Partnership

Filing Under (Check box{es) that apply): J Rule 504 O Rule 505 X Rule 506 [ SecpﬁbcEgg%
Type of Filing: [ New Filing [ Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer ‘ : mi r

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.) THOMSON p
Houston 1031 Limited Partnership ci

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (lm':ll'l ing Area )
2901 Butterfield Road, Oak Brook, IHinois 60523 (630) 218-4916

Address of Pnncipal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

i IR

Type of Business Organization 80966
O comporation B limited partnership, already formed O other {please specify):
O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporaticn or Organization: | 1 l 2 I I 0 l 6 l BJ Actual [ Estimated

Jurisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) L

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I} or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. T7d(6).

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

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

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manualty 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 Pans 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. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to 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 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 pan 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 tha
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not 1of 15
required to respond unless the form displays a currently valid OMB control number.



A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each 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 panners of parnership issuers; and

« Each general andd managing partner of partnership issuers.

Check Box(es) that Apply: & Promoter [ Beneficial Owner ] Executive Officer O Director  [J General andfor
Managing Partner
Full Name (Last name first, if individual}
Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: 1 Promoter [ Beneficial Qwner O Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Houston 1031 G.P,, L.L..C.
Business or Residence Address {Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter O Beneficial Owner B4 Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Gujral, Brenda G. #
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner 7] 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, Oak Brook, Illinois 60523
Check Box{es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Parks, Robert D. ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box({es) that Apply: [J Promoter [ Beneficial Owner {7 Executive Officer B Director [ General and/or
Managing Partner
Full Name {Last rame first, if individual)
Matlin, Roberta S. ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Qwner B Executive Officer X Director O General and/or

Managing Partner

Full Name (Last name first, if individual}

DelRosso, Patricia A. ¢

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

+ Name of the executive officer or director of Inland Real Estate Exchange Corporation, the co-member and sole manager of IRC-IREX

Venture, L.L.C., the sole member of Houston 1031 G.P., L.L.C., the general partner of the issuer.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

» EBach promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer [0 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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

Fuil Name (Last name first, if individual}

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

Check Box(es) that Apply: [] Promoter [ Beneficiat Owner [[] Executive Officer O Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

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

+ Name of the executive officer or director of Inland Real Estate Exchange Corporation, the co-member and sole manager of IRC-IREX

Venture, L.L.C., the sole member of Houston 1031 G.P., L.L.C., the general partner of the issuer.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

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

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

3. Does the offering permit joint ownership of a single unit?.........cccoiiiinini

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.

Yes No
O X
$  9s7971%
Yes No
X O

Full Name (Last name first, if individual)
White, William F,

Business or Residence Address (Number and Street, City, State, Zip Code)
230 Park Avenue Suite 1548, New York, NY 10169

Name of Associated Broker or Dealer
K-One Investment Company

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

{Check “All States” or check iNdivIdUAL SEALES)....civi i iirrereerrrse e rt e ree s rrressrs s e sas e s ermnrases sonsensnssransraens

O All States

FAL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] {GA] [HI] [1D]
(i [IN] [1A] [KS] [KY] [LA] [ME] (MD]  [MA]  [M]] [MN]  [MS] {MO]
[MT]  [NE] [NV [NH]  [N]] [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)

Hamilton, Christopher
Business or Residence Address {Number and Street, City, State, Zip Code)

8150 N. Central Expressway, Suite 500, Dallas, TX 75206
Name of Associated Broker or Dealer

1* Global Capital Corp
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALES)......ccoierirereiicrsrermiricsn et s esee s rsses e ss s sea s smniaas 1 Ail States
[AL] [AK]  [AZ] [AR] [CA) [CO] [CT] (DE] [DC] [FL] [GA] [HI} [1D]
[IL] [IN] [TA] [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]  [WA] [WV] [WI] [WY]  [PR]
Full Name (Last name first, if individual)

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

2901 Butterfield Road, Oak Brook, IL 60523
Name of Associated Broker or Dealer

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

(Check “All States” or check individual SLALES}......ev..vevvvereuesrrsesmesssrrressesssssmsssmecessensessessmsesssssssasesasssmssnsonmersennnnnces ] All States
[AL] [AK] (AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL] [GA] [HI] [1D]
[ [IN] [1A] [KS] [KY] [LA] [ME] MD]  [MA]  [MI] [MN]  [MS] [MO]
[MT]  [NE] [NV] (NH]  [NJ]] [NM]  [NY]  [NC] [ND] [CH] [OK] [OR] [PA]
{RI] {sC] [SD] [TN] [TX] [UT) (vm [VA]  [wA] [WV] [WI] [(WY]  [PR]

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .c.cvvervivcsieeens. ] <
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual?........c.cconevnimnnicerieee. $ 957.971*
Yes No
3. Does the offering permit joint ownership of 2 SINEIE UNIE?.....ccivecerririecrineriecer e e sressssenssesseessssessssssssassssssssses (| [l

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)
Lowi, Irwin

Business or Residence Address (Number and Street, City, State, Zip Code)
2727 Allen Parkway, Ste. 290, Houston, TX 77019

Name of Associated Broker or Dealer
American General Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiviGUAl STALES)......ccviiieirircriri s e sss st e e esess g sen b e s et st sesbssses sheas (O All States

[AL]  [AK] (AZ] [AR] [CA] [cO] [CT] [DE] [DC]  [FL] [GA]  {H]] (D]

(L) [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] (SC]  (SD}  [TN]  [TX]  [UT]  [VT]  [VA] [WA] [wv] [wl]  [WY] [PR]

Full Name (Last name first, if individual)
Parks, William N.

Business or Residence Address {Number and Street, City, State, Zip Code)
2601 Butterfield Road, Oak Brook, IL 60523

Name of Associated Broker or Dealer
Inland Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEAES).......oociiiieriiisiiiess st iessss s ssssssssasssssssssessssensssensssiensnens |3 All States

[AL]  [AK]  [AZ])  [AR]  [CA}] [CO] [CT]  [DE]  [DC]  {FL] [GA]  [HI] (ID]
[ [IN] [1A] [Ks]  [KY] [LA)  [ME] [MD] [MA]  [M]] [MN]  [Ms]  [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [(NM]  [NY] {NC] [ND] [OH)  [OK}  [OR]  [PA]
[RI] [5C]  [SD]  [TN]  [TX]  [uT]  [VT]  {VA] [WA] [WV] [wl}  [WY] [PR]

Full Name (Last name first, if individual)
Lynch, William

Business or Residence Address (Number and Street, City, State, Zip Code)
Fifty Front Street, Morgan Keegan Tower, Memphis, TN 38103

Name of Associated Broker or Dealer
Morgan Keegan

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SEAEES)..........ooi i et e et e [C] AN States

(AL} [aK]  [AZ)  [AR}  [CA] [CO] [CT]  ([DE}  [DC]  [FL] [GA]  [HI] (1D}
(L] (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] [5C] [SD]  [TN]  ([TX] [UT]  [VT]  [VA]  [WA] [WV] [WI]  [WY] [PR]

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....oecovevcvevevecee. [ [5¢]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........occoovevncnneiincncrrrreeees. 3 957,971*
Yes No
3. Does the offering permit joint ownership of a single unit? ... s | |

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. [f 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)
Fisher, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
15450 New Barn Road, Miami Lakes, FL. 33014

Name of Associated Broker or Dealer
Investacorp, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIAUAl SIAIES).......ccvvviirerirsrrrvirssireerssrsirrsrrsrs e res v e sesreserssvrnrsssssnssressessessnssrees O Al States

[AL]  [AK]  [AZ]  [AR]  [CA} [CO] [CT]  [DE]  [DC]  ({Fi] [GA]  {HI] [1D]
1H) [IN] [1A} (KSs}  [KY]  [LA]  [ME} [MD] [MA]  {MI] [MN]  {MS]  [MO]
[MT)  [NE}  [NV]  [NH] [N [(NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[Ri] [SC]  [SD]  [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [Wl]  [WY] [PR]

Full Name (Last name first, if individual)

|

Witt, Jeffrey |

Business or Residence Address (Number and Street, City, State, Zip Code) |
2300 Windy Ridge Parkway, Ste. 1100, Atlanta, GA 30339

Name of Associated Broker or Dealer |
FSC Securities Corporation |

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individUal SEALES).......ovierieiesis it rsasetssssssssssssssessssetsssessesiemsseneseeneenenee L] All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO]  [CT] [DE}  [DC]  [FL] [GA]  [HI] (D]
(L] (IN] [1A] [KS] [KY]  [LA]  [ME] [MD] [MA] [MI] [MN}  [MS]  [MO]
MT]  [NE]  [NV]  [NH]  [NJ] (NM]  [N¥] [NC] [ND] [OH] [OK] [OR]  [PA]
(R} (sC] [SD] (TNl [TX} UT]  [VT]  [VA]  [WA]  [WV]  [WI] (wy]  [PR]

Full Name (Last name first, if individual)
Kuchel, Hal & Eric Kuchel

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

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

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers
(Check “*All States™ or check INAIVIAUAL SLALES).......oociveieeeeeeeeeeeeee et res e ee e re st se e e e e s e s e sermssssanessrmins [ All States

(AL]  [AK] [AZ] [AR] [CA] [CO] [CT) (DE] ([DC] [FL] (GA]  [HI] [1D]
(1L} [IN] [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] (€] [sb}  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [WI]  [WY] [PR]

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

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

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

2. What is the minimum investment that will be accepted from any individual?.........ccoiiiii i,

3. Does the offering permit joint ownership of a single unit? ...

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.

Yes No
i X
$ 957,971 *
Yes No
& O

Full Name (Last name first, if individual)
Papale, Arthur R.

Business or Residence Address (Number and Street, City, State, Zip Code}
4261 Park Road, Ann Arbor, M1 48103

Name of Associated Broker or Dealer
Sigma Financial Corporation

States in Which Person Listed Has Sclicited or [ntends to Solicit Purchasers
{Check “All States™ or check individual SEAES).........ocoii e erm e et ene e e

] All States

[AL] [AK]  [AZ] [AR] [CA) [CO) [CT] {DE] (DC]) (FL] [GA] [HI} (1D]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA)] [M1] [MN] [MS] MO]
[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] [CH] [OK] [OR] [PA]
(R1] [SC] [SD] [TN] [TX] [UT] {VT] (VA] (WA} [WV] W] [WY]  [PR]
Full Name (Last name first, if individual)

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

8150 N. Central Expressway, Ste, 500, Dallas, TX 75206
Name of Associated Broker or Dealer

1* Gilobal Capital Corporation
States in Which Person Listed Has Soticited or Intends to Solicit Purchasers

(Check “All States” or check iNdividUal STAIES)....cc.vvveieviiicriiiieiesiiireciseessbrets e sresttsssssbaessisbes s teraesssitsssesssesssstsessonns O Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL] {GA] [Hi] {ID]
(i) [N] [1A) [KS] [KY]  [LA] [ME} [MD] [MA]  {M[ (MN]  [MS]  [MO]
(MT] [NE] [NV] [NH] (NI [NM]  [NY] [NC] [(ND] {OH] {OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [uT] [vT] [VA] (WAl [wv] (W] (WY] [PR]
Full Name (Last name first, if individual)

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

10731 Treena Street, Ste. 201, San Diego, CA 92131
Name of Associated Broker or Dealer

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

(Check “All States™ or check individual STATES).......cco.cvooiiieiiciiei e iiee et ss s e st abss s asss bt r et e et rabsans J All States
[AL] [AK] [AZ] [AR] (CAl [CO] [CT] [DE] [DC] [FL] [GAl iH1] [1D]
[1L] [IN] [1A] [K5] [KY] [LA]} [ME] [MD] [MA]  [MI] [MN]  [MS] [MO]
[MT]  [NE] [NV  [NH]  [NJ] [NM]  [NY]  [NC) {ND] fOH]  [OK]  [OR] [PA]
[RI] [5C] [SD] [TN] (TX] [UT) [vTl [VA]  [WA]  [WV] [W]} (WYl [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? ..ooovveivevcicrne L X
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual?..........cccconnniniincninn,. $ 957971*
Yes No
3. Does the offering permit joint ownership of a single Unit? ... X |
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. 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. [f 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)
Bennett, Kathleen
Business or Residence Address (Number and Street, City, State, Zip Code)
8150 N. Central Expressway, Ste. 500, Dallas, TX 75206
Name of Associated Broker or Dealer
1* Global Capital Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iIndividual STAIESY........civiiie e rsrr e e ses e s ree see e mmresronre e mresesmne e nae O Al States
[AL]  [AK] [AZ] [AR] [CAl [cO] [CT] [DE] [DC] [FL]  [GA} [H]  [ID]
[IL]  [IN] [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] (3D] [TN] [TX] (UT] (vT] [VA] (WAl [WV] W] [WY]  [PR]
Full Name (Last name first, if individual)
Yee, Allen G.
Business or Residence Address {(Number and Street, City, State, Zip Code)
2800 N. Central Ave. Ste. 2100, Phoenix, AZ 85004
Name of Associated Broker or Dealer
AlG Financial Advisor
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individUAl STALESY........cov v ettt st ras bt st [0 Al! States
{AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] (DC] (FL] ([GA]l  [H]] [1D]
{1L] [IN] [1A] {KS] [KY} [LA] [ME]} [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NVl  [NH] [NJ] [NM]  [NY] [NC] {ND] {OH] [OK} [OR] [PA]
(RI] [5C] [SD] [TN] [TX] [uT) [VT} [VA] (WA]  [WV] W) [WYP  [PR]
Full Name (Last name first, if individual}
Stadelmayer, Harry & Charles Shafe
Business or Residence Address (Number and Street, City, State, Zip Code)
1111 Douglas Avenue, Altamonte Springs, FL 32714
Name of Associated Broker or Dealer
TransAm Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIvIAUAL STALES).....c..ooeeeeeeeeeeeeeee et sre e st sre st e b en st br et b e be et s e b amanes [ Al States
[AL] [AK]  [AZ] [AR] {[Ca} (€Ol  [CT] [DE] [DC] [FI) [GA]  [HI] [1D}
(1] [IN] [1A] [K5] (KY] [LA] [ME] (MD]  [MA]  [MI) [MN]  {MS5] (MO}
IMT}]  [NE] {NV]  [NH]  [NJ]] (NM]  [NY]  [NC] [ND]  [OH] [OK]  [OR] [PA]
{Ri] [5C] (SD] {TN] (TX] (UT] [vT] [VA]  [WA]  [wWV]  [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? ..o d X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........oo $ 957,671*
Yes No
3. Does the offering permit joint ownership of & SINGIE UMI? .......oviueeeeiiiereiicet et ene st see s eaeees = l:l

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. [fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
DeGroote, Douglas C.

Business or Residence Address (Number and Street, City, State, Zip Code)
9560 Waples St. Ste. B, San Diego, CA 92121

Name of Associated Broker or Dealer
Girard Securities

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

(Check “All States” or check INAIVIAUAL SEALES) . cccvi it ersrrsrssiraesassasersrstssrssamassssrens tesrerssrsessaserssasese

e 3 All States

{AL] [AK] [AZ] [AR] [CAl [CO] [CT] (DE] [DC] [FL] [GA] [HI] (1D]
[IL] [IN] [IA] [KS] [KY] [LA] [ME} [MD] [MA] [miI} [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]  [WI]] [WY]  [PR]
Full Name (Last 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

1* Global Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StAES).......cciiiiiivriiies e se s rrs e s v e ss e ras e s e as e sras e rnsresn [0 All States
[AL] [AK] [AZ] [AR] [€A) [CO] [CT] [DE] [DC] [FL] {GA] [HI] (1D]
[1L] [IN] [IA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] ENJ] [NM]  [NY] [NC] [ND] [OH] {OK] [OR] [PA]
[R1] [5C] [8D] [TN] [TX] [UT] [vT] [VA] [WA]  [WV]  [W]] (WY]  [PR]
Full Name (Last name first, if individual)

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

22741 Pacific Coast Hwy., Ste. 220, Malibu, CA 90265
Name of Associated Broker or Dealer

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

(Check “All States” or check individUal STALES).........ceeeie et ieeec e stee et ree et ee e teeenresrme e e breenseeasernseeereesreeenseenes I All States
(AL] [AK]  [AZ] [AR] [€A] [€o] [CT] [DE] [DC] fFL] [GA] [HI] [1D]
[EL] [IN] [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] [SC] [SD] [TN] [TX] [UT] [vT] [VA) [WA]  [wV]  [WI] [WY]  [PR]

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o C] |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual®... ..o 8 957.971*
Yes No
3. Does the offering permit joint ownership of @ SINZIE URILT ..ottt esties b s X 1
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. [f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual}
Smith, Robert S.
Business or Residence Address (Number and Street, City, State, Zip Code)
8705 SW Nimbus Ave., Ste. 260, Beaverton, OR 97008
Name of Associated Broker or Dealer
Pacific West
States in Which Person Listed Has Solicited ot Intends to Solicit Purchasers
{Check “All States™ or check Individual SEAES)......coeeireciiininece e e s as s sane e s s [ All States
[AL] [AK]  {AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [1D]
(L] [IN] {1A] [KS] (KY]  [LA] [ME]  [MD] [MA]  [MI] [MN]  [MS§] [MO]
[MT]  [NE] NV} [NH]  [NJ [NM]  [NY]  [NC] [ND] [CH] [OK] [OR] [PA]
[RI] [5C] {sD] {TN] (TX] [UT] [vT] [VA) WAl  [WV] W] [WY] [PR)
Full Name (Last name first, if individual)
Wolf, Thomas J.
Business or Residence Address (Number and Street, City, State, Zip Code)
26691 Plaza, Ste. 250, Mission Viejo, CA 92691
Name of Associated Broker or Dealer
National Planning
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL SEIEES)....oviivrrerreerrre e srsreeriassireceteereeseotee s cee s s resreseesaresresameesmreseesenseenn O Al States
[AL] [AK] [AZ] [AR] (CAl [CO] [CT] [DE] [DC) [FL] [GA) [HI] [1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] MD]  [MA]  [M]] [MN]  [MS] [MO]
[MT]  [NE] [NV} [NH]  [NN] [NM]  [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C) (sD] [TN] (TX] [UT] [VT] [VA] (wWa]  [wv]  [wI] [WY]  [PR]
Full Name (Last name first, if individual)
Minks, Curtis & Duffy Elliott
Business or Residence Address (Number and Street, City, State, Zip Code}
2310 Peachford Road, Suite 200, Atlanta, GA 30338
Name of Associated Broker or Dealer
Invest Financial
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdividUal STALES)..........coivirmiiiereertecce e eeee s eeree e rneseree st e b s beeast s berts st bssbs et sesssbbrenbonas ] All States
(AL] [AK]  [AZ] [AR] [CA] (€O} (CT] (DE] [DC) [FL] [GAl (H1] [1D]
(tL] [iN] (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] [3C] [SD] [TN] [TX] (UT] (VT [VA] [WA]  {WV]  [WI] (wY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [ and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE oottt e e s e e b e R g AR R et S R e A e e br e $ -0- $ 0-
B QUL ettt ettt et e et e e preae st anae se e et ggas e e angeaeange aeseesnatant aatat et anetet et en e e aanean $ -0- b 0-
O Commen ] Preferred
Convertible Securities (including Warrants).........cvcini $ -0- 3 0-
PartnersShip INLErests. .oo.oi ettt rn et nneee O -0- 3 0-
Other (Specify Undivided fractional interests in real State) .........c.ouvveeerrrerriesnsersenssresansnss $ 32,571,000 3 30,822,165.49
TOAL oot eeer e e e e esea s e meeseemee s et seemnenreeseenearaneratmaeereranereimmemnenmeenee 3 32,571,000 $ 30.822,165.49
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 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.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdItEd INVEBLOTS ....ccovuviiiiiieiitenceeesit et bies bt en s sneeasersssseenssesens s shsssssna s bsseabebessns 28 $ 3082216549
INON-acCredited INVESIOIS . ovo ittt st eaems s aen e e eae e e ee e saeanenaeenen -0- $ -0-
Total (for filings under Rule 504 only) oottt - $ -
Answer also in Appendix, Column 4, if filing under ULOE.
3. [f 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 - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 oot et a e s bbb e R st - $ -
REZUIALION A .oiiiiiiciiieeiieee ettt s e sres e rnssesesssts e e essessraseessnnsansressesseseesransensennn -— ] ---
RUIE S04 ..ottt e rrr e e e mene e enar e asnar s sanr e pasaent sranessrans - $ ==
Total - b -
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, If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENES FEES...oeiiiiriitiiriisii et s bbb as b et s b esb bt b ais bbbt s asbbas s reas b bt b s atat b bsan st assrans ] § -0-
Printing and ENGraVING COSES ....ouveeiveeecrireciieisiis et sns st smas s s sm s et smas s s s s e bt K s -0-
LeBal FEES......oeee et e s srsasraee s e st e b s e st e R eaer s e b $ 186,500
ACCOUNLINE FEES ourtiuitiieesiesee sttt b st bt atsssesss s bes b sa e s st bs b4 abantee ks s ebdshb e be b bbb bt sraa bt et sbibs W s -0-
ENEINEETING FEES ..vuiveiviticitiiieiitsiie e tibe e eee e eeseessassenesaeseeesasasesnesesmseesenemssesreesasenasee st enaesesemeeeeraeen B s 0-
Sales Commission (specify finders’ fees Separately)........oov oo e K § 1,974,000
Other Expenses (identify) Marketing. ........ocooceeiuceirereeneernenenisceee v sreece s sesne s sneesienessesessasssessensssssons B $ 329000
L OSSO B $ 2489500
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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 expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 30,081,500
ET0sS Proceeds t0 the ISSUBE.™ ...t s e s

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 left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers, Payments
Directors To
& Affiliates Others
SAlATIES AN FEES ..ouvvirvrrirrrs s ssss s st erss s ersssrssserssnsssrntnores ) 3 0s
PUTChase OF TEA] ESLALE ...........eoueeveeeeeeeenseceeenessesesses s esssrmsenssesesseresensensssssnsnnssssiesses L] 3 K $26,775,000
Purchase, rental or leasing and installation of machinery and equipment .....c.coccvvevceee. [1° 8 0s
Construction or leasing of plant buildings and facilities...........cocoeorvronreccnioecrcreens Os Os
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
PULSUANTE 10 @ METZET).ceovvieereieecaeeeeeeeeessteseecteseserssas st easesesseessssscasseserasssssansesessssseransnsens Oos O s
Repayment of indebtedness .............co.ooveeveeeveeeece et ssssss st sssssssssessssenes L] 9 O s
WOTKING CAPILAL .....cv.mvearveerssecrssssssssenssssssseasssesssssssesssssssssesessssssesscssaasesssseresessnscessenes L1 9 MOs
Other (specify). _Acquisition Fee, Q&0 EXDPENSES......ccovirmneirninsiissssesssssisssnenes. B4 $ 3,306,500 O s
COIUMD TOAIS 1.t na e e ans s e sr e s s s es e e e rnns K 3 3,306,500 B $26,775000
Total Payments Listed {(column totals added).........co.ovvoieneeiis s ses s B s 30,081,500

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 503, 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 to paragraph (b}(2) of Rule 502.

[ssuer (Print or Type) Signature Date

. 0
Houston 1031 Limited Partnership /ﬁ@ 4 %/ o 1 19 L7
Name of Signer (Print or Type) Title of Signer (Print or Type)

President, Inland Real Estate Exchange Corporation, the co-member and sole manager of
IRC-IREX Venture, L.L.C., the sole member of Houston 1031 G.P., L.L.C., the general
Patricia A. DelRosso partner of Houston 1031 Limited Partnership

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.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 suchrule? ......................

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 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 behaif by the

undersigned duly authorized person,

lssuer (Print or Type) Signature Date

P o [ 24{0
Houston 1031 Limited Partnership /% 4. Mdf l 4! 1
Name (Print or Type) Title (Print or Type)

Patricia A. DelRosso

President, Inland Real Estate Exchange Corporation, the co-member and sole manager of
IRC-IREX Venture, L.L.C., the sole member of Houston 1031 G.P., L.L.C., the general

partner of Houston 1031 Limited Partnership

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

Intend to setl
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-lItem 1) {Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O O O
AK O O O O
AZ O O | O
AR O O O O
CA O [ Undivided 10 $10.291,.837.02 -0- 20- | &
fractional interests
in real estate--
$32,571,000
co O O 0 0
CT O O O O
DE O O 0 a
DC ] O | O
FL a & Undivided 2 $ 1,200,000 -0- 0- O ®
fractional interests
in real estate--
$32.571.000
GA O x Undivided 2 $ 6,500,000 -0- -0- O =
fractional interests
in real estate--
$12,571,000
HI O 0 ad 0
1D O | 0 O
iL a = Undivided 8 §8,207,128.47 -0- -0- a =
fractional interests
in real estate--
$32.571.000
IN O O ] ]
1A O a | O
KS d d O C
KY 0 O O O
LA 0 O O O
ME O O O |
MD ] O O O
MA O O ] i
MI O & Undivided 1 $598,200 0- -0- a X
fractional interests
in real estate--
$32,571,000
MN O O O &
MS 0 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
watver granted)

{Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) {Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Yes No
MO O O 0 ]
mr | O &= Undivided ! $1,000,000 -0- -0- a &
fractional interests
in real estate--
£32,571.000
NE O O 0 0
NV O O a O
NH O | (8] ]
N} O 1 O (]
NM O m| O O
Ny | O R Undivided 2 § 575,000 s 0 O ® '
fractional interests
in real estate--
$32,571,000
NC | O 1 C
ND | D 0 ] ]
OH | ] O O
[0)4 ] O O O
OR £ O O O
PA ] 0 O O
RI ] ] O O
5C O a 1| ]
SD ] O O O
™ O O | g
X O |l 0 O
ut O O O O
VT O ] ] O
VA O O O ]
WA O 2| Undivided 1 $400,000 0. -0- O =
fractional interests
in real estate--
$£32,571,000
WV ] O O O
Wi [l O O 0
WY O O 0 ]
PR O O O ]
j Zﬂ@
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