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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
_ FORM D hours per response......................... |
NOTICE OF SALE OF SECURITIES pmmSEC USE ON"YS =
PURSUANT TO REGULATION D, ™
7084115 SECTION 4(6), AND/OR DATE RECEVED
070 UNIFORM LIMITED OFFERING EXEMPTION

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

Filing Under {Check box(es) that apply): O Rule 504 [ Rule 5058 B Rule 506 3 Section 4(6) @ ULOE
Type of Filing:  [J New Filing [ Amendment / D
A. BASIC IDENTIFICATION DATA s %,:,‘.:.\,.:..\4\

1. Enter the information requested about the isstuer ST \4\
Name of Issuer {[J check if this is an amendment and name has changed, and indicate change.)

Houston 1031 Limited Partnership (( NOV 2 1 ZUD7>
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number(lnciudlng Area Code)

2901 Butterfield Road, Gak Brook, Illinois 60523 (630) 2I8-49I6 «\0
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number {Inc lud: A ef‘é"
(i different from Exccutive Offices) m\\/’ /
Brief Description of Business

The acquisition and sale of undivided tenant in common interests in real property.

Type of Business Organization

[J corporation & limited partmership, already formed {3 other (please specify);
[ business trust [] limited partnership, to be formed PRngESSEB_
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 1 | 2 I L 0 I 6 J K Actual O Es;jmmmv 3 0
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: ' ZUH?
CN for Canada: FN for other foreign jurisdiction) IL

GENERAL INSTRUCTIONS INANQM]_
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 G.S.C. 77d(6).

When 1o File: A notice must be filed no fater 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 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 manually signed. Any copics 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 Pan 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 separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. [f a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shalt
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. Corversely, fatlure to file the
appropriate federai notice will not resuit in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not lof 16
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 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

iIssuer;

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

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: B Promoter  {J Beneficial Owner O Executive Officer O pirector [ General and/or
Managing Partner
Full Name { Last name first, if indivicual)
Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinots 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director B3 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, Qak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer (3 Director [ General andfor
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: I Promoter [C] Beneficial Owner O Executive Officer X 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  [J 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 Brock, [llinois 60523
Check Box{es) that Apply: O Promoter 3 Beneficial Owner O Executive Officer 2 Director [} General andlor
Managing Partner
Full Name (Last name first, if individual}
Matlin, Roberta S. ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Buuerfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Oificer B Director  [] General and/or

Managing Partner

Full Name ( Last name first, if individual)

DelRosso, Patricia A. ¢

Business or Residerce Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

¢ Name of the executive officer or director of Inland Real Esiate 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 gencral parmer 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:

« 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 comporate general and managing partners of partnership issuers; and

« Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: ] eromoter O Beneficial Owner & Executive Officer [ Director  [J 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: (] Promoter (] Beneficial Qwner [ Executive Officer (O Director  [J General and/or
Managing Pantner .

Full Name { Last name first, if individual)

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

Check Box{es) that Apply: 3 Promoter [ Beneficial Owner [J 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 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)

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

Full Name {Last name frst, if individual}

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

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

Managing Partner

Full Name {Last name first, if individual)

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

¢ Name of the executive officer or director of Inland Real Estate Exchange Corporation, the co-member and sole manager of [RC-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

Yes No

. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O |

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

. What is the minimum investment that will be accepted from any individual?.........c.ccoovcrmommrcnisses e 5 957,971*

Yes No

. Does the offering permit joint ownership 0f @ SINZIE UNIT..........ccvicimirreriesrrimiesrrssssrressaseessrssessssseesmssesssamssssseassacs 134} O

. 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 deater only.

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 STALESY..............o.ooveviesresieeemseneemeeseeeereeessessesesissssssesssesssssassasssesassasssssesseras [T1 All States

[AL]  [AK]  [AZ) [AR] [CA] [cO] [CT]  [DE]  [DC]  [FL] [GA]  [H]] (1D]
(1) [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]  (spy  [TNF  (TX]  [UT]  [VT}  IVA]  [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

17 Global Capital Corp

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

{Check "All States” or check individual STALES)..........cveuiiiieeiiiceeececiee et ces e se e sret s e srss b esme s e nmesransssmnas O Al States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL]  [GA]  ([HI] [1D]
(L] [IN] [IA]  [KS] [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS] (MO]
(MT]  [NE]  [NV]  [NH] [NJ]  [NM] [NY] [NC]  [ND]  [OH] [OK] [OR]  [PA]
[RI] [5€] (spl  [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 Al States™ or check individual SEILES)..... .......oiivviiirieeeiriisireeeeeeiesee s ie e st s ass st e ressrssrassassassessesasassssarsasssers ] Al States

(AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  ([DE]  [DC}  [FL] (GA]  (HI] {iD]
(1] {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) [SC) (SD)  ITN]  [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? oo

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

Yes No
O &=

2. What is the minimum investment that will be accepted from any individual?...........oereeeiei s $ 957971+
Yes No
3. Does the offering permit joint ownership of a single UNIL? ..o e s K d
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, lis¢ 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 deater 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 individual StAIES)..........coieeuiirirerre s e e s ] All States
[AL] [AK]  [AZ] [AR] (€A [CO] [€T] [DE] [DC] [FL] [GA] [HI) [1D]
fIL] [IN] [1A] [KS] [KY] [LA] {ME] [MD] [MA] [MI] [MN]  [MS] [MO)
(MT] [NE] [NV]  [NH] [NJ] [NM]  [NY}P  [NC] [ND] [OH] [CK] [OR] [PA]
[RI] [8C] (3D] [TN]  [TX]  [UT] (v}  [VA]  [WA] [WV]  [WI] [WY]  [PR]
Full Name (Last name first, if individual)
Parks, William N.
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 Al States™ or check Individual SLALES).........c..cvvvviriiirenirrre e et e s eas tss s b rm et ee e st e et e snrestnarsrasne O Al Siates
[AL] [AK]  [AZ] [AR] [CA] [CO] (CT] [DE] (bC] (FL] [GA] [HI) (D)
1) fIN] (1] [KS] {KY]  [LA] [ME]  [MD] [MA] [M]] [MN]  [MS]  [MO]
[MT] [NE] (NV] [NH] [NJ] [NM]  [NY}  [NC] [ND] [OH] [OK] [OR] [PA]
[Ri] [SC] [SD] (TN] [TX] (UT] [vTl [VA] [WA]  [WV] W] [(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 Deaier
Morgan Keegan
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIAUAT SLAES ). ... o veveeeer e eeeie et reeeeeseeestemsesereesesesenssessesssmeesseseeeseneenemrnienenee L] All States
[AL] (AK]  [AZ)  [AR]  [CA] [CO]  [CT] (DE] (DC]  [FL] [GAl  [HI] fiD]
[TL] [IN] [TA] [KS] [KY] [LA] [ME]) [MD] [MA] [M1] {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] {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
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....ocovvcvevciinnans 0O B

Answer also in Appendix, Column 2, if filing under ULOE,
. 'What is the minimum investment that will be accepted from any individual?.......cvrecvicinimenre e S 957 971%

Yes No
. Does the offering permit joint ownership of 2 SINGIE NI ... st st enee e & O

. Enter the information requested for each person who has been or wiil 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.

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 individUal SIAtES).......coivereererierieirriericnne et sreassnsresesassases sesmrasnecrnesmessesscens sessvassase [Tl All States

(AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  ([FL] [GA]  [HI] (D]

(1 {IN] fia] [KS] (KY] [LA]  (ME] [MD} [MA] [M{ [MN]  [MS]  [MO]

[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [(NC] [ND]  [OH}  [OK]  [OR]  [PA]
{RI} (SC1  (sb)  [TN]  [TX]  (UT]  [VT]  [VA]  [WA] [WV] [Wi]  [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 INAIVIUAL STALES)......coecoerererereersnrrsiresssssesseresrssrasessasssssessssrssserass sesesessmsesssesassassassans [J All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE]  [DC]  [FL] (GA]  [HI] (0]
[1L] {IN] [1A] (Ks}  [KY] [LA]  [ME] [MD] [MA]  [MI] [MN]  [M§]  [MQ]

(MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [N¥] [NC] [ND] [OH]  [OK] [OR]  [PA]

[RI] [SC]  [sD]  [TN]  [TX] (UT]  [VT]  [VA]  [WA] [wWV] [W]}  [wWY] [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 Solicited or Intends to Solicit Purchasers

{Check All States” or check individual SEALES)... ..o ot e e e et eas st srece s rreae s ems e abansasen O All States
[AL] [AK]  [AZ] [AR]  (CA] [CO] [CT] (DE] [DC]  [FL] [GA]  [HI]) [1D]

fiL) [IN} [1A] (K}  [KY] [LA]  [ME] [MD}  [MA] [MI}]  [MN] [Ms]  [MO}
(MT]  [NE]  (NV] [NH]  [N]] (NM]  [NY] [NC]  [ND]  [OH]  [OK] [OR]  [PA]
(RI] (€1 [sD)  [TN]  [TX] [UT]  [VT]  [VA]  [WA] [WV] [WI]  [WY] [PR]

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




B. INFORMATION ABOUT OFFERING

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

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

Yes No
(I X

2. What is the minimum investment that will be accepted from any individual?........oocviiinni 3 957,971*
Yes No
3. Does the offering permit joint ownership of a single Unit? ..o = O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comemission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1 a person 1o be listed is an associated person or agent of 3 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.
Ful} Name (Last name first, if individual)
Papale, Arthur R.
Business ot Residence Address (Number and Street, City, State, Zip Code)
4261 Park Road, Ann Arbor, MI 48103
Name of Associated Broker or Dealer
Sigma Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Al States” or check INAIVIAUAT SEILES)....c..ieveiemrrrmrrensierisrisssisersssssssssssssres sesssesssasesrasassssssassssasassrasessonssseon O Al States
[AL] [AK] (AZ] [AR] [CA] co] (CT) (DE] [DC) {FI)] [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] [OH] [OK] [OR] (PA]
{RI] [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 Expreséway, 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 “Ali States” or check INAIVIAUAL STAIES).....c..ccc.icveiinnsiiinii s srave s sras e resss s e ss s asna e rasasarerassrene ] All States
[AL] [AK] [AZ] [AR] [CA] (&) [CT] [DE] [DC] [FL] {GA] [HI] (1D}
(i [IN] (TA] [KS] (KY]  [LA] (ME]  [MD] [MA]  [M]] [MN]  EMS]  [MO]
(MT] [NE] [NV  [NH]  [N]] [(NM] - [NY]  [NC] [ND] [OH] [OK]  [OR] (PA]
(R (SC]  [SD] [TN] [TX] [UT] [VT] [VA] [WA] [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 INAIVIAUAl STALESY........c.cooiceeeirieeiie i eee s se e ess st st b e s b s ko ess et saesteanaessonstobane O All Sates
[AL] [AK]  [AZ] (AR] [CA) [CO] [CT] (DE] [DC] (FL) [GA] [HI] (iD]
(] [IN] [TA] [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] [S0] [TN] (TX] [UT] [vT [VA] (WAl [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

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

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

Yes No
a ®

$ 957,971+

Yes No
3. Does the offering permit joint ownership of a Single Unit? ... X 0O
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.
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 INAIVIAUAL SEALES)........cecvereerisrese st s stseie s esseseee s ssesss st sassensasseeeesssres st ressssseesssenesse [ All States
[AL] [AK] [AZ] [AR] [CA {CO] [CT] [DE] (DC) [FL] [GA] [HI} [1D]
[iL} [IN] [1A] [K$) [KY] (LA} [ME] {MD) [MA) [M1) [MN] IMS] [MO])
[MT] [NE] [NV] [NH] [NJ] [NM}]  [NY] [NC] [ND] [OH] [OK] (OR] (PA]
[R1] [3C] [3D] (TN] [TX] [UT] (VT [VA] (WAl [wWVv] W] (WYl (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 INdivIAUAl STALES).....covvvevirerirerissreiirass e ssset e see st esenssesesas b sresersaensbsnsesrasssns o resstonsssarnasas [ All States
[AL] [AK] [AZ) [AR] [CA] (€Ol [CT] (DE] [DC] [FL] [GA] {H1) [ID]
[IL] [iN] [1A] {K§] [KY]  [tA] [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
[MT]  [NE] [NVI  [NH]  [NJ] [NM]  [NY]  [NC] [(ND]  [OH] [OKl  [OR] [PA]
[Ri] [5C] {SD} [TN]  [TX] [UTT  [VT]  [VAl  [WA] [WV] [WI] (WYl [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, {nc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual States).........ovvoveveveeverereree e cevreerensemrnresnreeneeee. ] All States
[AL] [AK]  [AZ]) [AR]  [CA] [CO]  [CT] [DE] (DC)  tFD) [GA]  [HI] {1D]
[IL] [IN] [1A] (KS] [(KY]  {LA] [ME]  [MD]  [MA] [MI] [MN]  [MS] [MO]
(MT]  [NE] (NV]  [NH] (NN (NM] [NY]  [NC] (ND}  [OH]  [OK]  [OR] [PA]
[RI] (SC] [5D] [TN] (TX] [UT] (vT] [VA] (WA} [wV]  [WI] (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? ..............ccoovenrenne | &3
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?............ococovveeimeniineice e, $ 957.971*
Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNIY ..o et ee sttt st sarss s | O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simijlar 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.

Full Name (Last name first, if individual)
DeGraote, 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 individUal SLILES)....c.ovvviiiiiiee e cererir st e s s s s e sns b e sbbesbesrnssrrasesnsnes (J All States

[AL]  [AK] [AZ) [AR] ([CA] [CO] [CT) ([DE] [DC]  [FL] [GA]  [HI]) [1D]
(il [IN} [1A] (KS]  [KY]  [LA]  [ME] [MD] [MA] [MI}  [MN] [MS]  [MO]
MT]  INE]  [NV]  [NH]  [NJ] [(NM]  [NY] [NC]  (ND}  [OH]  [OK])  [OR]  [PA]
(RI] (€1 [sDI [TN]  (TX) (UT] [VT]  [VA] [WA] [wVv] [wl]  [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 INAIVIAUAI SEALES)..........oco. vt srer st eme s e st ease e tess st ess b ams e snesssasmsepes s sestmrens ] All States

[AL] (AKI  [AZ]  [AR] (CA] [CO] [CT]  [DE] (DC]  [FL] (GA)  [HY] (1D]

{1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS} (MO]
[MT}  [NE] [NV]  [NH] [N)] [N\M]  [NY] [NC}  [ND]  [OH] [OK]  [OR}]  [PA]
[RI] {8C] (SP]  [TN]  [TX] [UT]  [VT]  [VA]  [WA}] [wWv] [WI]  [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 INIVIAUBL SHHESY.........oovrreoeeeeeeeeceerreerinrerserensseseesseseasssssessstrseessresenssesssssreesesensssrneereres 1.J ALl States

[AL]  [AK]  [AZ] (AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [H]] {iD]
fiL) [IN] (1A} [KS)  [KY] [LA} [ME] [MD] [MA] (M)  [MN] [MS] [MO)
(MT]  [NE]  [NV]  [NH]  [N]] (NM}  [NY] [NC}  [NDI  [OH]  [OK]  [OR]  [PA]
[RI) (€} fsbp  ITN]  (TX]  [UT)  [VT]  [VA]  [WA] [WV] (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? ......ccccocovernerninnn | =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........oooeriieiicein e, Ly 957.971*
Yes No
3. Does the offering permit joint ownership of 2 SINEIE UNIET ..ot sers st eerassarssranssessesssssssseeess B 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 securities in the
offering. If a person 10 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)
Smith, Robert 8.
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 or Intends to Solicit Purchasers
(Check “All States” or check individual SIALES)..............cocceerreeriererisiasiimisssereesseseesessessssbs s serssebsssbessesseemsesnstessans O Al States
{AL] {AK]  [AZ] [AR] [CA] (CO] [CT] [DE] [DC] (FL] [GA]  {H]] {1D]
[IL} [IN] [tA)] [KS] [KY] [LA] [ME] [MD] [MA] [Mi] [MN] [MS] (MO]
IMB]  [NE] [NV]  [NH}  [NJ] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
(RI) [5C] [5D] [TN] (TX] [UT] [VT] [VA] (WA [WV] W] [WY]  [PR}
Full Name (Last name first, if individual}
Wolf, Thomas J.
Business or Residence Address (Mumber 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 INdIVIAUAL SHIES).........cuiiiicee i rsrisrrsniss s iiss s esee s rasraeress e ras ras s rassbesasassssrassases (J All States
[AL] [AK]  [AZ] [AR] [CAl [CO] [CT] [DE] [DC] [FL] (GA]  [HI] (1D]
(1L] [IN] (1A] (KS] [KY]  [LA] IME]  [MD] [MA]  [MI] [MN]  [MS] [MO]
[MT]  [NE] fNV] [NH]  [N]) [NM]  [NY]  [NC] {ND}  [OH] [OK] [OR] [PA]
[RI] [sC] [SD] [TN] (TX] [UT] (V1] [VA]  [wA]  [WV]  [WIi] [(WY]  [PR]
Full Name (Last name first, if individual)
Minks, Curtis & Duffy Eltion
Business or Restdence Address {Number and Street, City, State, Zip Code)
2310 Peachford Road, Suite 200, Atlanta, GA 30338
Name of Associated Broker or Dealer
[nvest Financial
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check Individual STAIES)... ..o s s s era s s s sas s absebssdssnabeas [J All States
[AL] [AK]  [AZ] [AR] (CA] (€Ol [CT) {DE] [DC) (FL] [GA) [HI] fID]
(iL] [IN] {1A] [KS] [KY] [LA] (ME] [MD] [MA]  [M]) [MN}  [MS5] (MO]
[MT] [NEl [NV] [NH] [N [NM] [NY] [NC] [ND) [OH] [OK] [OR]  (PA]
[RI]  [SC] [SD] (TN] [IX] [UT] [VT] [VA] (WA] [WV] (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
|. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....cc.cocececeeienenee O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........c.ccoeiiiiiceees $ 957.971*
Yes No
3. Does the offering permit joint ownership of a single Unit? ... e s sane & a
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.
Full Name (Last name first, if individual)
Pine, Brent S.
Business or Residence Address (Number and Street, City, State, Zip Code)
7150 E. Camelback Road, Ste. 200, Scottsdale, AZ 85251
Name of Associated Broker or Dealer
AIG Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check INAIVIAUAL STALES).........vcvereeeemeeeerrersceeeemseaeeseassas s ssnesssssessansenssssessssas sesssssenssssessessees O All States
[AL] [AK] (AZ) [AR] [CA] {CO] [CT] [DE] [DC] [FL] (GA] (HI] (1D]
{IL] [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] (WA]  [wWV] ~ [WI] (WY] [PR]
Full Name (Last name first, if individual)
Sulhoff, Roger and John Sulhoff
Business or Residence Address {Number and Street, City, State, Zip Code)
1730 Thompson Bridge Road, Gainesville, GA 30501
Name of Associated Broker or Dealer
One America Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAES).... ... et re e rs s e bbb it ] Al States
(AL] {AK] (AZ] (AR] [CA] {CO] [CT) [DE] [DC] [FL] (GA) fHI] (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] £SCl {SD] [TN] (TX] [UT] [VT] [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 of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States™ or check iNAIVIAUEL STAES).......o..ocoviiieis ettt st e ssmt et eeer s s sres bbb ee b s sbasbsbasabeias [ All States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] {DE] (DC] [FL] {GA] [HI} (1D]
[IL} [IN} [1A] {KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] [NE] (N [(NH) (NN [NM] (NY] (NC [ND] [OH] (OK] (OR] [PA]
{Ri] {SC] [SD] [TN) (TX] [UT] [VT] [VA] [wWa]  [WV]  [W]] (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.” [f 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 ..o s s e e e e s e e et 3 - $ -
EQUITY 1.evverereercteesriemsrenseeerirseracrerresirses e st s eresssaebe s et et s e s ban s et ansatenem st sas st sae s mrnsbessrensnans $ 0- S -
O Common [ Preferred
Convertible Securities (including Warrants)........ooooce oo seece e e aaee s -0- s -0-
Partnership INEETESIS. ....c.oveieeeririrs e resssees i tes s e bas st s abes s s sasa s re e $ -0- S 0-
Other (Specify Undivided fractional interests in real €StatE) ........oeeerirverereesrvuresreesrensrsnsees § 32.571.000 $ 31.680273.60
TIOMcc.vvveeceverane e evsemessssssoss s e4s st 48 em e e o 00 5 5 S 32571000 § 31.680273.60
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
ACCTEIted INVESIONS ..ottt e sase s s rnes st s sserasansssa s sr s nnan 31 $ 31.680273.60
NON-ACCIEdIted INVESIOIS ...vovivieir et e sm bbbt -0- s -0-
Total (for filings under Rule 504 0nly) ...ttt $ -
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for ail
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 ..o niine e ee s st en sttt e s ent et st ee s neene s ase £ onen e snensatrentnenns - ) —
REGUIALION A .ottt craear s rrasere srsar e s s srae e e se e srn e sa s nms e ensessnmsse s neaan === s —
RUIE S0 ..ot et e sk a st et bbb ke e nne s s b e s naras $
TOMAL ..ttt et e e st e e s ee R e eRe e e $ -
4. a. Fumish 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.
TrANSEET AGENT'S FES. ... s st rr s e s st R st e b bt bbb e B s £-
Printing and Engraving COSLS ......oooeeicrieririenieeene e st irn s ns s ssnsss s s ressemsssssassmsetessssssssssionens P9 S -0-
LAl FEES ..ot e e e s aa st B s 186,500
ACCOUNLINE FEES .ooituiversiiriresicrrenieir s cas s sssssssess s st sa b bbbttt bbbt stenbenestoeeeenseseeseesrenesrenseeeneene O 8 0-
Sales Commission (specify finders’ fees SEPArately) ........co..ovvierreiiieresiemsessssss s ssssss s se st essssmes e B s 19714000
Other Expenses (identify) Marketing............cc.vvveuueuuerecumsreereesssmsessesossrsssesssesssssssssessssessssessosssssossassossassons B s 329000
TOMAL . o1t reos e reoesses e cmbem s e R RS RS R Rk B s 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 |
and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted $  30,081.500
ETOSS PIOCEEUS 10 The ISE0ET. 1ot s s e e e nm b s e

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 10 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
SAlArIEs BN FEES c.c...vveerevrsesrereeseescnnseess et e e R st st et Os 0s
PUFChESE OF TEAI ES1ALE ..vvvvvvvevveeecre et caese et be sttt et sesssearas et b e ees Os B 526775000
Purchase, rental or leasing and installation of machinery and equipment ..........oueevveuenee Os O s
Construction or leasing of plant buildings and facilities.........ccoovcerieceiircevnnennsenrneas as O s
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
PUTSUANE 10 8 TIETEET). ... urrivnucraeresisesismrassmsasseraassassssssessensssnsssssreasasenssmsessssssnesseensssasssssenin as a s
Repaymment of INAehtedNESs .......c.cocvviviuiesioie e eessecensssss s asstoss esesssssssessssensssssnss O s as
WOIKIRE CAPIEAN . ......cevrvereiae e eeee e e as s bbbt er e sttt ss s abaa bR sbas bt s snsen s Os s
Other (specify): _Acquisition Fee, Q80 EXDETSES......oiveceerivreisrenisinsnssessnssssssessaens & s 3.306,500 a s
COIURIN TOUAIS .oevucricvrerires et cereisiraessesess s esss s e ssse b e e s sbes s sa s b et bt cmaas s e era e s enm s e & s 3,306,500 K 526775000
Total Payments Listed (column totals added)........c.cccconmviriimmniirere e inessrsee s & s 30,081,500

D. FEDERAL SIGNATURE I

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the i
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,

Date

[ssuer (Print or Type) Signature
» l o
Houston 1031 Limited Partnership /% 7. %f wliqlo

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. (Sea 18 U.5.C, 1001.)

130f 16



E. STATE SIGNATURE

i. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisicns Yes No

of such rule? ..o

...................................................................................................................... O 4]

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 fumish to the state administrators, upon written request, information fumnished 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 behalf by the

undersigned duly authorized person.

Issuer (Print or Type)

Houston 1031 Limited Partnership

Date

s A bl | 11157

Name (Print or Type)

Patricia A. DelRosso

Title (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
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

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Pan B-ltem 1) {Part C-ltem 1) (Part C-ltem 2) (Part E-Item i)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL ;| 0 O O
AK ;] O O a
AZ 0 & Undivided 1 $250,000 £- 0- 0 ®
fractional interests
in real estate--
$32,571,000
AR O O d O
CA O ® Undivided 10 $10.291,837.02 0- -0- O R
fractional interests
in real estate—-
$32,571,000
6] O O O 0
CT O O (| O
DE a 0 W] a
pc ' O O 0 a
FL O ® Undivided 2 $ 1,200,000 -0- 0- O ®
fractional interests
in real estate--
$32,571,000
GA O [ Undivided 3 $ 7,000,000 -0- 0- O B
fractional interests
in real estate--
$32.571,000
HI 1 O 0 g
1) | a a ||
iL 0 = Undivided 10 $10,365,236.58 0- 0- | K
fractional interests
in real estate-~
$32.571.000
IN O a ] a
1A a a O 0
KS O a O O
KY c O O Q
LA O m ] 0
ME 0 ] (] O
MD O O O Q
MA [ a 0 O
Ml O & Undivided | §598.200 - 0- a R
fractional interests
in real estate--
$32.571.000
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to seil and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) {Part C-Item 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
MN a ] 0 O
MS O O O ]
MO O ] D 0
MT a & Undivided 1 $1.000,000 0- £ O =
fractional interests
in real estate—~
$32,571.000
NE a a a |
NV 0 O O O
NH O O a |
NJ O O 0 {
NM O 8] W] a
NY O [ Undivided 2 § 575,000 -0- -0- O &
fractional interests
in real estate--
$32.571.000
NC | [ 0 O
ND O ] (W] O
OH O O 0 O
OK O O | O
OR O ] (] O
PA D g D 0
Ri O O O [}
SC a ] O O
SD o [} G d
™ a O a {0
TX O W] O O
UT O ] ] (]
VT O |} ] O
VA O 0 a O
WA J & Undivided i $400.000 -0- -0- a ®
fractional interests
in real estate--
$32.571.000
Wy (] 0 @ ! [ 0
wl| ol o 4 N4 O O
WY (] 0 [} O
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