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WaShl%lgtgn. bC NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix ' ISEHHI
SECTION 4(6), ANDIOR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | ]

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Mansfield Office One, Ltd.
Filing Under (Check box{es) that apply): O Rule 504 [] Rule 505 BJ Rule 508 [ Section 4(6) 0O ULOE

Type of Filing: B New Filing [1 Amendment

A. BASIC IDENTIFICATION DATA

I. Enter the information requested about the issuer

Name of [ssuer {0 check if this is an amendment and name has changed, and indicate change.}
Mansfield Office One, Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
400 East Centre Park Blvd., Suite 101, DeSoto, Texas 75113 (972) 283-0698
Address of Principal Business Operations (Number and Street, City, State, Zip Code) P 3}‘@: hone Number (Including Area Code)
(if different from Executive Offices)  same [inf e VY e
Brief Description of Business i =N T
To own, operate, manage and scll a multi-tenant office complex located in Mansfield, Texas MAR 2 n
. 9 2008

Type of Business Organization
Dypcorporalion 8 ® limited partnership, already formed O other (p!casp?mSON E—
O business trust O limited partnership, to be formed ' CIAL

Month Year -
Actual or Estimated Date of Incorporation or Organization: [ 1T 2] [ 0] 7] ©&® Acnal [J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)
A - i

GENERAL INSTRUCTIONS

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 US.C.
T7d(6).

When to File- A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics 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 afier the date on which it is
due, on the date it was mailed by United States registered or centified mail 1o that address.

Where 1o 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 copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shalt 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 Securitics Administrator in each state where sales are 10 be, or have been
made. 1fa state requires the payment of a fee as a precondition te 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 wilh state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

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

Persons who respond to the collection of information contalned in this form are

not required to respond unless the form displays a currently vaiid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  Each prometer 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 partner issuers.

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

Full Name (Last name first, if individual)

MacMansfield gp, LLC

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

400 East Centre Park Blvd., Suite 101, DeSoto, Texas 75115

Check box(es) that Apply: O Promoter ® Beneficial Owner O Executive Officer O Directer K General and/or
Managing Partner

Full Name (Last name first, if individual)

William lan MacDonald, Manager

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

400 East Centre Park Blvd., Suite 101, DeSoto, Texas 75115

Check box{es) that Apply: O Promoter 1} Beneficial Owner O Execcutive Officer O Director {0 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 [0 Executive Officer 0 Director O 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 O Executive Officer {1 Director 1 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 [0 Executive Officer OJ 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 OJ Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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? | )
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $25.000
Yes No

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,
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
2170 West State Road 434, Suite 100, Longwood, FL 32779
Name of Associated Broker or Dealer
Empire Financial Group, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAES) ...o..ivrrcevcrrrcecrenrecrmmenremcerersescrmreeresiismssssssisessssssssssssenssnennns L] All St2LES
OiaL) Oiakl ®iazy Oarl &ical Oico) ®icr) Otoe]l QOioc)l Ofru) Oteal [Jirrl [J(1p]
Oy Qo Jrirzal Oikst Okyy Qiwal Ome) Omol Qe O Qo) Oivs]) Oxol
O Ovel Oinvl Oival Oise o) Oivy] Oinel Qwol Oiorl Ooor) [Jior) [Oiral
Ol Otse) Otspyl Oy Oirxy Oturl ®ivel Oival Owa] Omwvl Owwi) iwy) OPR)
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 Persen Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAtEs) ...covrcrrnrrerirecrnersersmmrreriecsemeresesrsmeeesressssssssisersnseenens L1 All States
Oiary OJiakl Otazl Oar] Qical Qicol Qtery Oieel Oioc) [QJirn] Oteal Otrrl {J(1D]
Ornl O OQizar Oiks) Qixky) Oiea) Qe Qo) Omsl Ol Oean OJs) (o]
Omer) Ol Qv Omw) Oival O Oivy) Oivel Qo) Ciod) Jioxkl Otorl [J(ra)
Ozl Qrisct Clisp) ity Otrxl Oterm Orve) Oival Qiwal Omwvl Owwil Owyl J(eR)
Full Name (Last name first, if individual)
Business or Residence Address (Numbet and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STALES) .....cuvvvvenerircerneesresesensrssneiessemsecrssrsenmsrmmmmssssestsnanssnees. L] All Stat€S
Oran) Otak) Oiaz) Oiarl Oieal Oicol Oterl Oiee)l Otocl OrrLy OJical [Otu1] [JiIp)
Orur O Orza) Qks) Oixky) Qiwal OQmel Oo) Oimva) Omo el Oms) 0Jo)
Oer) Clve) Oeevl Oivel Ovgy Cisv) COiwyy Oived Oiwol Jiod] [Oior] [O(or] [JIPal
Orr1 [Otsc) Oispl i Oerxl Jiorl Oivry Qival Oiwal Oiwvl Owil Ciwyl O(PR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold

m
L
=3
g
on
o

O Commen 3 Preferred

Convertible Securities (including Wamants) ... e e e

750,000 620,000

Partnership INTErEsts ........ccoc i s e s e e e s e

Other (Specify Yttt ete et s e r et e R e eSS AR ReR LR RRea e e Re et nn an st na s

- B B I ]

TOUAL ... et st R e e s 750,000 620,000

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
lings, Enter “0" if answer is ‘'none” or “zero.”

Number Aggregate
Investors Dollar Amount
Of Purchases

ACCTEAIE TNVESIOTS oot ssssesse s en s st s snebs st st srsbsbsse sivabessstensrensansssrssennnsssnssnsnsssoere LT $ 620,000

NOR-2CCTEdIted INVESIOTS .....oiiiiiiiiiiiii it crt i sra st sse e e e s s s e s st e e bnssbeeras s e rnsestneerenrerts e b e sentesbnanesrrssnseers

Total (for filings under Rule 504 only) ..o

Answer also in Appendix, Column 4, filing under ULOE

3. If 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 Offering Type of Dollar Amount
Security Sold

RULE 03 ettt b e e e bbb b4 4 he 184 R e AT eSS RS R SR r RSP e R pr R e

ReUIBLION A oo e e e TR R gL e s s s s st an

RULE S04 .. oot re et r s vty v e v e e v e et e soe e o8 TS ee prg St s A n sh e e saEeaar e e nae s e s e nemnnnan

& &8 a8

4.a. Fumnish 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. 1f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

O

Transfer Agent’s Fees

4

3
S 2500

Printing and ENGraving COSS ......coccooviiiiirirei et merees s s s snas st ss st e s an s ss s sea et s b st massreranes

LERAI FEES 1.viivvvrirevironsrsireirisrieniesiriseiastosenssasesessssessaeses sue nases sat e sestessutsesmassaetateseresssanssheseas st mbat et st ne s seme e et eeannets ® 3 15,000

ACCOUNUNE FEES 1o e et s ras s e a1 et s 2en b8 ne s e ne b s e by 2,500

ENZINEEMINE FEES .ot ivvriiveriiconiirrireseneserisseresressersaeses e seshesam st seetersa s sesasssentsae e s sne e e s st mea et ot neasebomt e eansesmeses O s

Sales Commissions (Specify finder’s fees separately) ... K 3 67.500

Other Expenses {identify) Due Diligence and filing f885.......cccocivirninivriecrvirerivesioivssnsesioresrrssrorsenssrcsnssrassance b3 12,500
TOUAL .ottt eacacee e eese e e s b b ns s bt ae o8 SA s e A 4SS ab RS b £ nE RS bt n et r R R n s K s 100,000
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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 gross
PTOCEEUS 10 the ISSUBT." ..ot sr s st s e b en

5. Indicate below the amount of the adjusted gross 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 be equal to the adjusted gross proceeds to
the issuer set forth in response to Part C-Question 4.b. above.

SAIAMES AN FEES we.vrevverresiereseeessesssrivessssemssssensssesensssremsssresssssstessssansassasssesassserssssocsssssessassosssenresass L]
Purchase Of 1Al ESLALE ........c.c.oceiieiiiiierieci st sar e rese e sreersassee b mem e e sm s bbb O
Purchase, rental or leasing and installation of machinery and equipment......cc.ooviiiinsnisienns O
Construction or leasing of plant buildings and facilities ... ]

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 pursuant to a merger ........ [J

_Repayment of indebtedness ..o O
WOTKING CAPILA] ...ecevi et eesrs e rres et eres s sa st ass s n s ne b s e s s ena b bbb ad s bbb s n s S W |
Other (specify) Improvements to real property 0
ColIMN TOLALS ...t nr e e s asas s e sh et e s e e b s er b bes shbeb e e an e nr e e s

Total Payments Listed {column totals added)

o & oA A & 5 &8 o5

&

$650,000
Payments to
Officers,
Directors, &  Payments To
Affiliates Others
-
& $___ 618,000
L 3
] 3
a $
] $
= b 10,060
(=] $ 22,000
™ s
=] $ 650.000

M ¢ 650,000

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 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 nen-accredited investor pursuant to paragraph (b) (2) of Rule 502.

[ssuer (Print or Type) Signature Date
Mansfield Office One, Ltd. M __Q/[M March‘Zﬂ , 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
William Ian MacDonald Manager of Genreal Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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