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: . ™\ SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
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% FORM D Estimated average burden
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LW PURSUANT TO REGULATION D, 5EC USE ONLY
" SECTION 4{8), AND/OR e Sora
N3 151 UNIFORM LIMITED OFFERING EXEMPTION
LN DATE RECEVED

Name of Oﬂ’eﬂﬁb;(i ]"ch'eck if this is an amendment and name has changed, and indicate change.)
Walton Opportunity Fund, LLC

Filing Under {Check box(es) that apply): { 1 Rule 504 [ 1RByle 50% [ X | Rule 508 [ ] Section 4(6) { JULOE
Type of Filing: [ X JNew Filing [ ] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
Walton Opportunity Fund, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephona Number (Including Area Code)
2181 Newmarket Parkway, Marietta, Georgia 30067 (678) 3034129

Addrass of Principal Business Operations (Number and Street, City, State, Zip Coda)  Telephone Number (Including Area Code}
(if diffarent from Executive Offices)

Same PROCESSED

Brief Description of Business \L

Invest in real estate NOV 2 3 m?

Type of Business Organization THOMSON

{ ] corporation [ )timited partnership, already fo:mecﬂNANcm [ X ) other (please specify).

1 ]business trust [ )limited partnership, to be formed limited liability company

Month  Year

Actual or Eslimated Date of Incorporation or Organization: [10] [07] [X]Acwal | ]Estimated
Jurisdiction of Ingorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation {or Siate: ’ J

CN for Canada: FN for other toreign jurisdiction) {G)IA} ”
GENERAL INSTRUCTIONS 070833563
Federal:
Who Musi File: Al issuers making an offaring of securilics in refiance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. of 15 U.S.C,
T74(8).

When (o File: A notice must be filed no Latar than 15 days afier the first sale of securities in Lhe offering. A notice Is deemed filed with tho U.5. Securilies and
Exchange Commission (SEC) on the earfier of tha date it I received by the SEC 2t the address given below or, if recaived at that addrass after the date on which it
is due, on the data it was mailad by United Stales registerad or cerified mail 10 that address.

Where (o File: U.S. Securities and Exchange Commission. €50 Filth Sreet, N W., Washington, D.C. 20549,

Copies Reguired; Fivg {5} copies of this nolico must ba filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typod or printed signatures.

Information Required: A naw filing must contain al information requesied. Amendments need only rapart the name of ihe Issuer and offaring, any changes thereto,
the information requested in Par C, and any malenal changes from tha information previousty supplied in Parts A and 8. Pan E and the Appendix need not be filed
wilh tha SEC.

Filing Fee. Thare is no federal fiting lee.

State:

This notice shall be used to Indicate retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those statas that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a8 saparate notice with the Securities Administrator in each state where sales are lo be. or hava been
made. lf a state requires the payment of a fae as a pracondition to the claim for tha exemption, a fes in tha proper amount shall sccompany this form. Thia notice
shalt be filed in the appropriate slates in accondance with klate law. The Appendix In the notica constitules a par of 1his notice and must be completed.

ATTENTION
Failure to flle natice In the appropriate states will not result in a loss of the federat exemption. Conversely, failure to file the
appropriate federa) notice will not result in a loss of an avallablo state exemption state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 {6-02) Parsons who respond to the collection of informatian contalned in this form are not
required to respond unless the form displays a ¢currently valid OMB control number,
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or doas the issuer intend to sell, to non-accredited investors in this offering?.................... 3?]
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual ..., $ 1,000,000

3. Does tha offering permit joint ownership of 8 SINGle URItT.. ...t s [Y:sl r?

4. Enter the information requested for each person who has been or will be paid or given, direclly 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 Bsted is an assoclated person or agent of a broker or dealer regisiered 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.

None

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

|
|
Full Name {Last name first, if individual)

Name of Associated Broker or Daalar

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

(Check “AY States® or check individual States) ... [ ]AlStates

(ALl 1AK] {AZ] [AR] ([CA] (&) icn IDE) iDCl (FL) IGA] [HI] noj
{iL} [N} 11A) [KS) (KY] LA] ME) iMD] MA} M1 [MN] MS] MO}
(MT] [NE] INV] (NH) NJ) (NM] INY] [NC] IND] {OH) [OK] IOR] IPA]

R’ [5C] (50} {TN] (Tx] M v [VA} wa] wv) wi W] (PR]

Fult Mame (Lasl name first, if individual)

| Business or Residence Address (Number and Street, Clty. State, Zip Code)

MName of Associated Broker or Dealer

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

{Check "All States” or check individual States) .................. [ 1Al Slates

(AL {AK] (AZ] (AR] [CA) [CO [CT) [DE] {oC) IFL] [GA] 1H] (O]
fiL] [IN] A) [KS] (KY] [LA] [ME] [(MD) [Ma) ir [MN] [MS] (MO]
(MT) [NE] iNV) INH] [NJ] (NM] iNY] [NC} [ND] {OH] [OK] [OR] {PA]
RN [8C} S0} [TN) ™] T VTl [VA] [WA) wv] Wi wY) (PR}

Full Name (Last name first, if individual)

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

| Name ot Associated Broker or Dealer

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

(Check “All States” or check individual States) ............e.... | jAl States

[AL) [AK] 1AZ] [AR] ICA] (o] ICT] [DE) B FL) {GA] Lall] [ID)
(8] [IN] 1A KS) KY] LA IME) {MD) [MA] ™) {MN] [MS] (MO]
IMT) [NE] NV} NH) (NJ] (NM) [NY] [NC] [ND} {OH] [OK]) [OR] [PA}

{R1) (scl [s0] TN mx] (um VTl [VA] fWA] wv wi Wl (PR}

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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b. Enter the diflerence between the aggregale offering price given in response 1o Part C - Question 1 and
total expenses furnished in response to Pan C - Question 4.a. This difference is the "adjusted gross

proceeds o the issuer.”

* 5. Indicate below the amounl of 1ha ad_iusled gross pmcaeds 10 tha issuer used or proposed lo be used lor

each of the purposes shown. If the amount for any purpose is not known, fumish an eslimate and check
the box to the left of the estimate. The total of the payments listed musi equal the adjusied gross proceeds

to the issuer set lorth in response to Part C - Question 4.b above.

Salaries and fees ...
Purchase of real estale
Purchase, rental or Ieasing and lrmanau:m ol machinery
and equipment ..........
Construction or leasing of plant buildings and fadilities......

Acquisition of other businesses (including the value of securities mvolved in lhls offenng thal may

be used in exchange lor the assels or securities of another issuer pursuani to a merger) ...
Repaymeni of indebtedness
Working capital ...

Cther (specily): 1 ramaction cxpenses: mvestmenga n real_mlate

Column Toals .. R R b e g e e s RO
Total Paymems Listed (column totals added)

$40,000,000
Payments to
Officers,

Directors, & Paymants To
Affiliates Others
[X]$ 2,000,000 (X1 ______ _

[X}S___ [X1$

IX1s_____ [X1$

1X] 8 {x]s

[X)S$ [X1$

(x| (X]$

[X]$ 2,000.000 xis_______

IX1s { X ] $36,000,000

I1X)s______ IX)s_____

| X]§ 4,000,000 [ X ] $36,000,000
[ %) $30.000.000

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
lollowing signature constilutes an undenaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon writien request of
ils stafl, Ihe information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2} of Bula 502.

Al

tssuer (Print or Type) |signatu

Walton Opportunity Fund, LLC

the

Date

Name of Signer (Print or Type} Title of Sﬁ‘ler {Print or Type)

Roy M. Jones

/%/éoa?

Manager, Walton Capstone Management, LLC, Manager

ATTENTION

Intentional misstatementis or omisstons of tact constituts {ederat criminal viotationa, (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any pany described in. 17 CFR 230.262 presently subject to any of the d!squalificaﬂon Yes No
provisions of such rule? .._............ - (] [XT

B . e SeeAppendtx. Co|umn5 lor 51610 rasponse

2. The undersigned issusar hereby undenakes to furnish to any state adminlstrator of any state in which 1his nolice is filed, a notice on Form D
{17 CFR 239,500) at such times as required by state law,

3. The undersigned issuer hereby underiakes to lumish fo the state administrators, upon wrilten reques!t, information furnished by the issuer 1o
offerees.

4. The undersigned Issuer represants thai the issuer is lamiiar with the conditions thai must be salisfied to be entitled 1o the Uniiorm limited
Otiering Exemption (ULOE) of the state in which this notice is filed and understands 1hat the Issuer dalming the availability of this exemption
has the burden of establishing 1hat these conditions have been satisfied.

The issuer has read this notificalion and knows the comenis 1o be true and has duly caused this notice 10 be signed on its behall by the
undersigned duly authorized person.

Fam Y
Issuer {Print or Type) Signature Date
Walton Opportunity Fund, LLC //////’» )
Name of Signer (Print or Type} Tillo {Print or T"ﬁe) '
Roy M. Jones Manager, Walton Capstone Management, LLC, Manager

Instruction:

Prir the name and title of the signing representative under his signature for the state portion of this torm. One copy ot every notice on Form D
must be manually signed. Any copies nal manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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