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UNITED STATES . OMB APPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.-0076
\\’ﬂshillgl{)ﬂ. D.C. 20549 Expir@s: May 31,2005
G Estimated average burden
ge 9\“g FORM D hours per response ..o evnnenes. |

o
9'.\\?‘ ot
W gect 4§  NOTICE OF SALE OF SECURITIES __SETUSLON
oR Q9 PURSUANT TO REGULATION D, '
W oG SECTION 4(6), AND/OR DATE RECEIVED
wIUNIFORM LIMITED OFFERING EXEMPTION
\Naﬁ“‘““%@

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

Filing Under (Check box(es) that apply): ] Rule 504 [ Rule 508 X Rule 506 [ Section 4(6) [JULOE

Typeof Filing:  [J New Filing B Amendment PHOCFQQED_
)

A, BASIC IDENTIFICATION DATA

1. Enter the intormation requested sbout the issuer {,, Am l 8 mﬂs
Name of Issuer ([] check if this is an amendment and name has changed. and indicate change.) -

Houston 1031 Limited Partnership THOMS( IN

Address of Executive Offices {Number and Street, City, S1ate. Zip Code) Telephone Number ( lncmmem
2901 Butterfield Road, Oak Brook. [Thnois 60523 (630) 2184916
Address of Principal Business Operations  (Number and Street. Ciry, State, Zip Code) Telephane Numtber {Including Area Code)

(if difterent trom Executive Offices)

Briet Description of Business _

The acquisition and sale of undivided tenant in common interests in real property,
Type of Business Organization H" “””, m ”,m m”, ”m"
D3 other 08045422

[] corporation B limited parinership, already formed
O business trust [T limited partnership, 10 be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: { | | 2 ' | 0 | 6 | B3 Actual [ Estimated

Jurisdiction of Incomporation or Organization: {Enter two-letter U.S. Posial Service abbreviation for Sune;
CN for Canada: FN for other foreign jurisdiction) IL

GENERAL INSTRUCTIONS

Federal:
Who Must File: All isswers making an offering of securitivs in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50] e1 5¢q. or
15 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than L5 davs after the fiest sale of securities in the oftering. A notice is devmed 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 maited by United States regisiered or certifted mail to that address.

Where 1o File: 1.8, Securities and Exchange Commission, 450 Fitth Street. N.W., Washington, D.C. 20549

Copies Required. Five(3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photacopies of the manally signed copy or bear tvped or printed signatures.

Information Reguired:. A new filing must contain all information requested. Amendments need only report the namte of the issuer and offering. any
changes thereto, the information requested in Pan C, and any material changes from the infonmation previeusly supplied in Pans A and B. Pan E and the
Appendix need not be filed with the SEC.

Filing FFee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) fur sales of securities in those states that have adopted
ULOE andl that have adopted this form. Issuers welving on ULOE must file a sepatate notice with the Securities Administrator in each state where sales
arce 10 be, or have been made. 1M a state requires the payment of a fee as o precondition to the elaim for the exemptien, a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state faw, The Appendix 1o 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 toss of the tederal 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.

SEC 1972 (6-02) Persqns who respond 1o the ?nllcct_ion of information (:_(mtained in this torm are not 1ol 18
required to respend unless the form displays a cumrently valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promaoter of the issuer, if the issuer has been organized within the past five years,

»  Each benelicial 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:

- Euach executive officer and direcior of comporate issuers and of corporate peneral and managing partners of pannership issuers; and

« Euch peneral and managing panner of partnership issuers.

Check Box(es) thm Apply: B Promoter [ Beneficial Owner

O Execuive Officer

{7 Director

[ General and/or
Managing Panner

Full Name ( Last nume first, if individual)

Inland Real Estate Exchange Corporation

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

2901 Butterfield Road. Qak Brook, Ilinois 60523

Check Bonies) st Apply: [J Promoter [ Beneficial Owner

[0 Exceutive Olficer

[0 Direcior

B4 General and/or
Maniging Partner

Futl Name (Last name first, if individoal)

Houston 1031 G.P.. L.L.C.

Business or Residence Address {Number and Strect. City. State, Zip Code)

2901 Bunterfield Road, OQak Brook. 1llinois 60523

Check Boa(es) thay Apply: [0 Promoter ] Beneficial Owner

B Executive Otficer

] Direcior

[ General andfor
Managing Partner

Full Name { Last name first, if individual}

Gujral, Brenda G. o

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

2901 Buuerfield Road, Oak Brook. Illinois 60523

Check Boa{es) that Apply: ] Promoter £ Beneficial Owner

[ Executive Officer

Director

[} General andfor
Managing Panner

Full Name (Last name tirst. if individual)

Goodwin, Daniel L. ¢

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

2901 Butterfield Road. Oak Brook, Illinois 60523

Check Box{es) that Apply: O Promoter [0 Beneficial Owner 3 Exceutive Ofticer K Director [ General and/or
Managing Partner
Full Name (Last name first. il individual)
Parks, Robert D. ¢
Business or Residence Address (Number and Street, City. State, Zip Code)
2901 Bunerfield Road, Oak Brook. lllineis 60523
Check Box{es) that Apply: [ Promoter (O Beneficial Owner O Executive Officer {2 Direcior [ General and/or
Managing Parnner
Full Name {Last nwme {irst, if individual)
Matlin, Roberta S. ¢
Business or Residence Address (Number and Streer, City, State, Zip Code)
2901 Butterfield Road. Oak Brook, linois 60523
Check Boa{es) that Apply: O Promoter [ Beneficial Owner BJ Exccutive Officer B Director {7 General and‘or
Managing Partner
Fulk Name (Last name lust, it individual)
DelRosso. Patricia A, ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butierfield Road, Oak Brook, Illinois 60523
o Nume of the exceutive 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 copics 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 1o vote or dispose, or direet the voie or disposition of, 10% or more of a class of equity securities of the

issuer.

« Fach executive officer and director of corporate issuers and of corporate general and managing partners of pantnership issuers: and

+ Each general and managing parnaer of paninership issuers.

Check Boa{es) that Apply: B Premoter i1 Beneficial Owner

[ Executive Officer

[ Director

O Generat and/or
Managing Partner

Full Name (Last name first, if individual}

Wang, Cathy Z. #

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

2901 Buuterfield Road. Oak Brook, 1Hinois 60523

Check Box(ex) that Apply: [ Promoter [ Beneficial Owner

O Executive Officer

[ Director

[ General andfor
Managing Panner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [J Prometer [ Beneficial Owner

O Executive Offiger

[3 Director

[ General and/or
Managing Paniner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter ] Beneficial Owner

[0 Exe:utive Ofiicer

(3 Director

O General and/or
Managing Pantner

Full Name (Last name first, it individual)

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

Check Box(es) that Apply: 1 Promoter [ Beneficial Qwner

[J Exezutive Officer

O pirector

[ General and’or
Managing Paniner

Full Name ( Last nane 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

3 Direetor

[0 General and/or
Managing Pariner

Full Name (Last name tirst, if individual)

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

¢ Name of the exceutive 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.C., the general partner of the issuer.

{Use blank sheet. or copy and use additional copies of this sheet, as nccessary.)
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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? i

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

3. Does the offering permit joint ownership of 8 Single Unit? ..o e

4, Enter the information requested for cach person who has been or will be paid or given, direetly or indireetly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. It 2 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. I more than tive (5) persons to be listed are
associated persons of such a broker or dealer, vou may set forth the information for that broker or dealer only.

Yes No
O &

§ 957.971*

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 1o Solicit Purchasers

(Check "All States™ or check individUBl STAIEE) .. oottt er et ettt e et eaa s e cbarratenas [ All States
[AL] [AK] [AZ] [AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] [HI] [1D]
[TL] [IN] [A] [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] [WIi] [WY] [PR]
Full Name (Last name first, if individual)

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

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

1¥ Global Captial Corp
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check Al States™ or check INAIVIAUAL SIBES). ... . co e ereeeeeeeeeer e s teee oo enseeseeseersresseeseeneeseesnesareeneeens ] All States
[AL] [AK]  [AZ] [AR]  [CA] (€O} [CT] [DE] (DC] [FL] [GA]  [HI] (iD]
[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] [SD] [TN] [TX] fuT] [VT} [VA] [WA] [wV] [W1] [WY] [PR) :
Fuil Name (Last name first, if individual)

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

2901 Buuterfield Road, Oak Brook, IL 60523
Name of Associaied Broker or Dealer

Inland Sccunties Corporation
States in Which Person Listed Has Solicited or Intends 10 Selicit Purchasers

(Check ~All States™ o check INAIVIARAT STAIES . oo....ooiveeoeeeeee e eee e seee s eeeeseeereeeeeesseseeseserenesesaseseeneeneeees ) ATl St2tES
[AL] [AK] [AZ] [AR] [CA] [CO) ICT) [DE] [DC] [FL] [GA] [HI] [1D]
(it [1N] [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] [w1] [WY] [PR]

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

Yes No
I. Has the issucr sold. or does the issuer intend to sell. to non-aceredited investors in this offering? . O =
Answer also in Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be acecepted from any individual?. e 3 957.971*
Yes No
3. Does the offering permit Joint ownership of o Single UNTT e e e e e eeena & O

4. Enter the information requested for cach person wheo has been or will be paid or given, directly or indirectly, any
cammission or similar remuneration for solicitation of purchasers in connection with sales of securitics in the
offering. 1 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, 1 more than five (5) persons to be listed are
associated persens of such a broker or dealer. vou may et forth the information for that broker or dealer only.

Full Name (Last name first. H 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 Securitics

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or check dIvIAUET SEILCE) . cvi et e e e e e s n e sre e s e eeea s [ All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] (H1] [1D]

[1.] [IN] [1A] [KS] [KY] [LA] [ME] IMD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [N1] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI} [SC]) [SD] [TN] [TX] [UT] [VT] [VA] [WA] [Wv] [W1} [WY] [PR]

Full Name (Last name firsy, it individual)
Parks, William N.

Business or Residence Address (Number and Sueet, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, 1L 60523

Name of Associated Broker or Dealer
Inland Securities Corporation

States in Which Person Listed Has Sohicited or Intends to Solicit Purchasers
{Check "All States™ or cheek MUIVIAUAT STET . ov oo e ereeeseeseeeesens —eeeseeeereesemseseestiereeesesisstineesississsensennenns L] All States

[AL)  [AK]  [AZ] [AR]  [CA] [CO) [CT] [DE] [DC] [FL]  [GA] [H]) [iD]
[iL] [IN] [1A] [KS]  [KY]  [LA]  [ME] {MD] [MA] [MI]  [MN] [MS]  [MOQ]
[MT])  [NE]  [NV]  [NH]  [NJ] [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)
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 INAIVIAUAT SIS orvvvveer e eeeeeesesteeeesessesesesassrsnsessseseessosemsrereessessesseessneenenne L) A1l 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] [OH] [OK] (OR] [PA)
[RI] [SC]  [SP]  [TN]  [TX]  [UT}  [VI]  {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 1o sell, o non-accredited invesiors in this offering? oo (J &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What i the minimuin investment that will be accepied trom any individual?u e $ 957.971*
Yoes No
3. Does the offering permit joint ownership of a single unit? e 54 |

4. Enter the information reguested for each person wha 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. 1f a person Lo be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with a state or states. list the name of the broker or dealer. If more than five (5) persons to be hsted are
associated persons of such a broker or dealer. vou 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 Streer. 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 SIAES). ...t et ] Al States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT) [DEl  [DC]  [FL] IGA]  [HI] [1D]
[IL] [IN] [1A] [KS]  [KY]  [LA]  [ME]  [MD] [MA) [MI]  [MN] [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [NC|] [ND}  fOH]  [OK]  [OR]  [PA]
[RI] [SC1  [SD]  [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WN] (W] [WY]  [PR]

Full Name (Las1 name first, it individual)
Wi, Jeftrey

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

Namve of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check IndIVIAUAl STAESY.oounvveriviereeeseve e eesssssnescnniscoessissnessessssnnnnsenennennes ] All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC] [FL] [GA] [HI] [1D)
[TL} FIN] [1A] [KS] [KY]- [LA] [ME] [MD] [MA] [M1] [MN] [MS] [MO]
[MT]  [NE] fNV] [NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] {58C] {SD] [TN] [TX} [UT]) [VT] [VA] [WA] [WV] [W1] [WY] [PR]

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

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

725 Town and Country Road, Ste. 530, Orange, CA 92868

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

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers
{Chuck Al States™ or cheek Individual STAtes). .o [ All States

[AL]  [AK]  [AZ]  [AR]  {[CA] [CO] (CT] [DE]  [DC]  [FL}  [GA}  [HI] [10]
[iL] [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] [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 1o sell, to non-aceredited invesiors in this offering? ...

Answer atso in Appendix, Column 2, if tiling under ULOE.
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=
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3. Does the offering permit joint ownership of a single Unit? e

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 selicitation of purchasers in connection with sales of securities in the
offering. 1f'a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with 2 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, vou may set forth the information for that broker or dealer only.

Yes No
O X

by 957.971*
Yes No
X 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, MI 48103

Name of Associated Broker or Dealer

Sigma Financial Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check Individual STAIES)....ooiii e et e

(AL} [AK] [AZ] {AR] [CA} (CO] [CT] [DE] [DC]) [FL] [GA]
[L] [IN] [1A] [KS]  {KY] [LA]  [ME] [MD] [MA] [MI]  [MN]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK]
[R1] [SC]  [SD]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [wv] [w]]

] All States

[HI] [1D]
[MS] [MO]
[OR] [PA]
[WY] [PR]

Full Name (Last name first, it individual)
Tataryn, Dwain

Business or Residence Address (Number and Street, City, State, Zip Code)
8150 N. Central Expresswayv, Ste. 500, Dallas, TX 75206

Name of Associated Broker or Dealer
I st

Global Capital Corporation

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States” or check INAIVIGUAT STBIES) .o oviri et ettt et et et e e e e etseee e s ee s s e b saeeraae st s nassaenaresssnaas
AR] [CA] [CO] [€T] [DE] [DC] fFL] [GA]
KS] [KY] [LA]  MEl  [MD] [MA]  [MI] [MN]
NH]  [N]] [NM]  [NY] [NC]  [ND}  [OH]  [OK]
TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI]

[AL]  [AK]  [AZ]
) [IN] [1A]
[MT]  [NE]  [NV]
[RI] [sC] [SD]

—_————

[ Al States

[HI] [1D]
{MS] [MO}
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual)
Vanclef, Jason

Business or Residence Address (Number and Strect, City, State, Zip Code)
10731 Treena Street, Ste, 201, San Diego, CA 92131

Name ot Associated Broker or Dealer
Madison Avenuc Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or check INdIVIAUAT STALES) . cvi et cee et et b ekt as bt et n s sanrar e ananeas

[AL]  [AK]  [AZ] AR]  [cA] [CO] [CT]  [DE}  [DC]  [FL) [GA]
[IL] [IN] [1A] KS]  [KY]  [LA]  [ME}  [MD]  [MA]  [MI] [MN]
[MT]  [NE]  [NV] NHM]  [NI] [NM] [NY] [NC] [NDI [OH] [OK]
[RI] [SC]  [SD] TN} [TX]  [UT]  [VT]  [VA]  [WA] [WV] [WI]

—_—— — —

[ Al States

[HI] [1D]
[MS] [MO]
[OR] [PA]
[WY] [PR]

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

1. Has the issuer sold. or does the issucr intend to sell. w non-aceredited investors in this offering? ..

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

. Docs the oftering permit joint ownership of @ SINZIC UNIE? i st ae e rererressens

[ve)

4. Emter the information requested for cach person who has heen or will be paid or given. directly or indirectly, any
commission or similar remuneration for soliciiation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agen of a broker or dealer regisicred with the SEC
and/or with a state or states. list the name of the broker ar dealer. If more than five (3) persons to be lisied are
associated persons of such a broker or dealer. vou may set forth the information tor that broker or dealer only.

Yes No
X O

Full Name (Last name first, if individual)
Bennett. Kathleen

Business or Residence Address (Number and Street. Civ, State, Zip Code)
8150 N. Central Expressway, Sie. 500, Dallas. TX 75206

Name of Associated Broker or Dealer
ISI

Globat Capital Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check IndivIAUAl SURIES) ... vrs s s es e sesera st smeseesemeseseses e saesesnssnsen

[ Al States

[AL}  [AK]  [AZ)  [AR] [CA] [CO] [CT]  [DE}  {DPC]  [FL] (GA}  {HI} (1D]

(IL] [IN] [1A] {KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]

[M5]  [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]

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. Sie. 2100. Phoenix. AZ 85004

Name of Associated Broker or Dealer
AlIG Financial Advisor

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

(Check “All States™ or check INAIVIAURE STAIES)..coiivi it eem et et ee st s s e b st b et rasbeabbaresanesbasns [ All States

[AL]  [AK] [AZ]  [AR] [CA] [CO} [CT]  [DE|  [DC} [FL]  [GA]
[IL] [IN] [1A] [KS)  [KY) [LA]  [ME] [MD]  [MA] [MI]  [MN]
[MT]  INE]  [NV]  INH]  [NJ] (NM]  [NY]  [NC]  IND] [OH]  [OK]
[RI] [SC]  [SD]  [TN]  [TX] JUT]  [VT]  [VA]  [WA] [WV] W]

[HIT [1D]
[MS] [MO]
[OR]) [PA]
[WY] [PR]

Full Name (Last name first. if individual}
Stadelmaver, Harrv & Charles Shafe

Business or Residence Address (Number and Street, City, State, Zip Code)
1111 Douglas Avenue, Altamonte Springs, FLL 32714

Name of Associated Broker or Dealer
TransAm Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek AT States™ or Check INAIVIAUAT SIAICSE) i e et e v e s re e e rrte e nreessnrarees

[AL] [AK] [AZ] [AR] [CA] [CO] [CT) [DE] (DC] [FL] [GA]
[IL] [1N] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN]
[MT] [NE] [NV] [NH] [N [NM] [NY] [NC] IND] [OH] [0K]
[RI] [SC]  [SD]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [wI]

[ Al Suates

[HI] [1D]
[MS] [MO]
[OR] [PA]
[WY] [PR]

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

8of 18



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investars in this offering? .. [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? ..o § 957.971*
Yes No
3. Docs the offering permit joint ownership of 0 single Unit? et e <) U
4. Enter the information requested for each person whao has been or will be paid or given, dircetly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. It a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with a staiwe or states, list the name of the broker or dealer, If more than five (5) persons 1o be listed are
associated persons of such a broker or dealer, vou 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 cheek individual SIS ....... oo eeeeieeeeeesereeseseenesseseessss s ssesensssareenseeesnneeenneeee. L] AN StALES

[AL] [AK]  [AZ] [AR] [CA] (€O (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] [OH] [OK] [OR]  [PA)
[RI] [SC]  [SD]  [TN]  [TX]  [UT]  [VT]  [VA] [WA] [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 Assoctated Broker or Dealer
1* Global Ine.

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchascrs

(Check Al States™ or check IndiviAUal SEIESN...o.. oo e eeerseereeseseasessereseaseserseersnesesessenreseeneeee. L) All States
[AL] [AK] [AZ] [AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] (HI1] [1D]
[1L] [IN] [1A] [KS)] [KY] fLA] [ME] [MD] [MA} [MI] [MN] [MES] [MO]
[MT)] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] fuT] [VT) [VA] [WA] [fwWv] [(wn [WY] [PR)

Full Name (Last name first, if individual)
Stepp. Ryan

Business or Residence Address (Number and Strect, 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 IndiviAUAl SEALES} ... oo cevereee s cese s sesssesees s sesasssesessesssseesessnasneenennneens 1) Al StALES

[AL]  [AK] [AZ] {AR] [CA] [CO] [CT] [DE] [DC] [FL]  [GA] [H]  [ID]

(L] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA]  [MI1] [MN]  [MS]  [MO]
[MT]  [NE] [NV} [NH]  [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI] [5€] [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

1. Has the issuer sold. or dows the issuer intend 10 sell, to non-aceredited investors in this offering?

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

Laa

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

Does the offering permit joint ownership of @ single unit? .ok s

commission or similar remuneration for solicitation of purchasers i connecnon with sales of securities in the
offering. {7 a persen 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, 1f more than five (5} persons to be listed are
associated persons of such a broker or dealer. vou may set forth the informanon for that broker or dealer anly.

Yes No

O &
§ 957.971*

Yes No

X o

Full Name (Last name first. if individual)
Smith, Robent S.

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

§705 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 1o Solicit Purchasers

(Check Al States™ or cheek individual SELES) oottt oo ] All States
(AL] [AK] fAZ] [AR] (CA] [CO) (CT] [DE] [DC] [FL] [GA] [HI} [1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] {MA] [MI1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] i) [NM]  [NY]) [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] (3D] [TN] [TX] [UT] [VT] [va] [Wa]  [WV]  [W]] [(WY]  [PR]
Full Name (Last name {irst, if individual)

Wolf. Thomas J.

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

26691 Plaza, Ste, 230, 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 SEALES. .o essersssssssasssenssnscesssssssrssssesansensssssennseneees 1) Al S131€3
[AL) [AK] [AZ] [AR] [CA) [CO] [CT] [DE] [DC] fFL} [GA] (HI]) [1D]
1L} [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] {MO]
[{MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC] [ND] [OH] [CK] [OR] [PA]
[R1] 18C) [SD] [TN] [TX] [UT] (vT [Val [WA] [WV] (W1 [WY] [PR]
Full Name (Last name first, if individual)

Minks, Curtis & Dufty 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 Al States” or check INAEVIRUAT SLIEEY. oo e e as e ses e eas e ar s arraeaeaerr s eae e e e srer s T Al States
{AL] [AK] [AZ] [AR] 1CA] [CO] [CT] [DE] [DC] [FL} [GA] [H1] (1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS} iMO)
(MT) [NE] [NV] [NH] [N [NM]  [NY] [NC] [ND] [OH] [OK] [OR] fPA]
[RI] [SC) [SD) [TN] [TX] [UT] [VT) [VA] [WA] [WV] [WI] [WY] [PR]

* A smaller amount may bhe accepted by the company. in ils 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-aecredited investors in this offering? e O X
Answer also in Appendix. Column 2,11 filing under ULOE.
2, What is the minimum investinent that will be accepted from any individual?........oooooiiic e $ 957.971*
Yes No
3. Does the offering permit joint ownership of a single unit? . B |

4. Enter the information requesied for each person who has been or will be paid or given, dircetly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1 a person 1o be Jisted 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. H more than five (5) persons to be listed are
assaciated persong of such a broker or dealer, vou muy set forth the information for that broker or dealer only.

Full Name (Lust name first, it individual)
Pine. Brent S,

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

7150 E. Camelback Road. Ste. 200, Scottsdale, AZ 85251

Name of Associated Broker or Dealer

AlG Financial Advisors

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
{Check “All States™ or check INAIVIAUA] STATES).....oi oo et rrs e aia e st st e b ssnvsseesrraersmneessn O Al Suates

[AL] |AK] [AZ] |AR}] [CA] [COT [CT] [DE] [DC] [FL] [GA] {HI] [1D]
{1L] [IN] [FA] |KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT] [VT] [VA] [WA}] [WV] [Ww1] [WY] [PR]

Full Name (Last name first. if individual}

Sulhoff, Roger and John Sulhoff

Business or Residence Address (Number and Street, City, Siate, Zip Code}
1730 Thompson Bridge Road, Gainesville, GA 30501

Name of Associated Broker or Dealer
One America Securitics, Ing.

States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers
{Check Al States™ or check iIndividual SULES)......cooviiiiiieci i st eres e s e as s ebes [ Al States

[AL]  [AK]  {AZ] [AR] [CA] [COl [CT] [DE) [DC] [FL}  [GA) [H)  [ID]

[IL] [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]
(Rl [SC}  {SD]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [WI]  [WY} [PR]

Full Name (Last name first, if individual)

Deal, Roger B.

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

3154 18" Ave. Ste. 7. Columbug, NE 68601

Name of Associated Broker or Dealer
Royal Alliance Associates

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or check INdivIAUal SIAIES) ..ottt etr e r st st e ran b e b e sresras s sreanas ] Al 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]  [OH]  [OK]  [OR]  [PA]
[RI] [SC1  [SD]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [wI]  [WY] [PR]

* A smaller amount may be aceepted 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-aceredited investors in this oftering? U =
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?., e $ 957.971*
Yes No
3. Docs the offering permit joint ownership of @ single unit? .o O

4. Enter the information requested for cach person who has been or will be paid or given, directty or indirectly, any
commission or similar remuneration for solicitation of purchasers in conneetion with sales of securities in the
offering. If a person 10 be listed is an associated person or agent of a broker or dealer regisiered with the SEC
and/or with a state or states, 1ist the name of the broker or dealer, If more than five (5) persons to be listed are
associated persons of such a broker or deater, vou may set forth the information for that broker or dealer only.

Full Name (Last name firss, il individual)
Henslev. Michael J.

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

4084 Barrett Dr., Raleigh, NC 27609

Name of Associated Broker or Dealer
Commonwealth Finaneial

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ATl States™ or check INAIVIAUAL STAIEE)......coii ettt ettt see s bssas s bt ean s e sresrnine J AD States

[AL] [AK] [AZ) [AR] [ca) [CO} [CT] [DE] [DC) [FL] [GA] [HI] [1D]

[1L.] [IN] [1A] [KS] [KY] LA} [ME] [MD] [MA]  [M]] [MN]  [MS) MO]
[MT] [NE] [NV] {NH] [N [NM] [NY] INC) [ND] [OH] [OK] [OR] [PA]
[RI] [sC] [SD] (TN [TX] {umn [VT) [VA] [WA]  {WV]  [w]] [WY]  [PR]

Full Name {Last name first, if individual)

Bend, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)
111 W, Ocean Blvd. Ste. 1120, Long Beach, CA 90802

Naome of Associated Broker or Dealer
National Planming Corp.

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

(Check Al States™ or check iIndividual STAES) ..o [ Al States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT) {DE] [DC] [FL]  [GA] [HI]  [ID]
[1L] [1N] [1A] [KS] [KY}] [LA] [ME] (MD) [MA] [M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC) [ND] [OH] [OK] [OR] [PA]
[R1] {5C] [SD] [TN] (TX] [UT] IVT] [VA] [WA]  [wv]  [wl] (WY]  [PR]

Full Name (Last name first, if individual}

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

Name of Associaicd Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INdivIdual STES)..... oo eev v eeersreeee s cesemesseseeeseeeeeesreereeseseenssssnsesessseesisssenneesenseene L) Al StalleS

[AL] {AK] [AZ] [AR] [Cal [CO) [CT] [DE] [DC] [FL] [GA? [HI] [13]
[TL] [IN] [1A] [KS] [KY] [LA)] {ME] [MD] [MA] [MI] {MN] [MS] [MO}
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] fOR] [PA]
[RI] [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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C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this effering 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
[} Common [ Preferred
Convertible Securities (In€luding WarFANTIS e S -0- 5 -0-
PartNerSIIP INICIESIS. . ooiet it et st se s er s et ee e bbb e a bbb S -0- S -()-
Other (Specify Undivided fractional interests in real €811E) e $ 32,900,000 S 32.500,000
TOUL ..ottt er et et e st en et e e e e e § 32.900.000 $  32.900.000
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 securitics and the aggregate
dollar amount of their purchases on the total lines. Enter “0° if answer s “none™ or “zero,”™
Aggregale
Number Dotlar Amount
Investors of Purchases
ACCTEAIEU INMVESLOIS 1o tieeieee et eed et s et rerem oot ch s sas b s s s b b s eresana s essenssens s 36 $ 32,900,000
NON-aCCredited TRVESIOTS ...ttt ves e e sre et mens sene sem et pas bbb - 3 -0-
Total {for filings under Rule 504 only) .. -=- 3 -
Answer alse in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 ar 505, enter the information requested for all
securitics sold by the issuer, 1o date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this otfering, Classify securities by type listed in
Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
4. a. Furnish a statement of al) expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenscs of the
issuer. The information may be given as subject to future contingencies. [f the amount of an
expenditure is not known. furnish an estimate and check the box to the left of the estimate.
TEANSEEE ARCNES FOES 111ttertictsir s issiees e e cess s ses s cns s ees e e ee e bbb e bbb ® s -0-
Printing 2nd Engriaving COSIS ..o bt s K s -0-
LLCRET TS ottt et o b bt b LRSS TR SRR e & $ 186500
ACCOLNTINE FCES 1o vtinieirutiisatisseeseeseresessensesenssesses e ssseb s b8t E b8t bens e vem bt K s -0-
ENRINCETINE FOOS 1ottt ettt s em e e b s bbb K s -0-
Sales Commission {specify finders™ fees separately) i K 5 1974000
Other Expenses (GAentify) Marketing ... oottt ses st s s o sens s K s 329000
TOU coevoov oo eensasss s sssemmms et ettt DY S 2489.500
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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 |
ZroSS Proceeds 10 thE TSSUCT. vttt e em e et s eane et nrase b b

Indicate below the amount of the adjusted proceeds 1o the issuer used or proposed 1o be used for
each of the purposes shown. 1f the amoeunt for any purpose is not known, furnish an estimate and
check the box to the lett of the estimate. The total of the pavments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C— Question 4.b above.

Pavments to
Officers, Payvments
Directors To

& Affiliates Others

SaTArIES AN FEOS o oottt et te ettt a s ene et et eanaee et ratr bt esteen g 8

Purchase of real CSTate ..o et e e TR O $ 27,104,000

Purchase, rental or leasing and installation of machinery and equipment ... d 5

OO0 X O

Construction or leasing of plant buildings and facilities............ccoos O $

Acquisition of other businesses (including the value of securitics invotved in this

and 1ota expenses furnished in response o Part C - Question 4.a. This difference is the “adjusted $  30.410.500
5

offering that may be used in exchange for the assets or securities of ancther issuer
|

PUFSURRT L0 8 THETEET) o eutetnteesetaeeie e es e seeten e st ems e ee e e ee e bbbt s bbb e a s ()
| Repayment of indehledness ..o s O s
| WOEKING CAPTIAT ot a s et O s O s
Other (specity): _Acquisition Fee. Q&0 EXPENSES. ..ot serneiires B § 3.306.500 O s
COMUMN TOMIS it a s s B § 3.306.500 K $27.104.000
Total Payments Listed (column totals added). ..o oo oo eee e, 0 s 30410500

D. FEDERAL SIGNATURE

The issuer has dulv caused this notice to he signed by the undersigned duly authorized person. 1 this notice is filed under Rule 503, the
following signature constitutes an undertaking by the issuer 1o furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the informatien furnished by the issuer to any non-aceredited investor pursaant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type} Signature Date

;Zé .! 4 4/7/0 g
Houston 1031 Limited Parmership .
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 gencral
Patricia A, DelRosso pariner of Houston 1031 Limited Partnership

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURL

()

3]

. Tsany panty described in 17 CFR 230,262 presently subject to any of the disqualitication provisions Yes No

OF SUCH TUIET 1ottt e et e et e e ene e e se e e aeesaeens e et aaesssasmessssemtansesen s ennesmn s ebb R e e s em e s R sae ke araassbesbsenrenarsnennrernes O =

See Appendix, Column 5, for state response.

. The undersigned issuer hereby undertakes to furish to any stute 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.

. The undersigned issuer hereby undertakes 1o furnish to the state administrators, upon written request, information fumished by the

issuer 1o offerees.

. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 10 the Uniform

Limited Otiering 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 satistied.

The issuer has read this notification and knows the contents te be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature Date

- [7] 0%
Houston 1031 Limited Partnership é@, %- %’ q
Name {Print or Type) 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 Housion 1031 G.P., L.L.C.. the general

Patricia A. DelRosso partner of Houston 1031 Limited Paninership

Instruction:

Print the name and title of the signing representitive under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies nor manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures,
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APPENDIX

=2

Intend (o sell
10 non-accredited
nvestors in State

(Part B-liem 1)

Tvpe of security
and aggregate
offering price
offered in state
{(Part C-ltem 1)

Type of investor and
amount putchased in State
(Part C-ltem 2}

5
Disqualification
under Stte ULOE
(if yes. atach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
Siate Yes No Invesiors Amount Investors Amount Yes No
AL O 0 OJ |
AK O d O O
AZ 0O & Undivided l $250.000 0- -0- 03 i
fractional interests
in real estate--
$32.571.000
AR O O O O
CA ] X Undivided 12 $10.861.563.42 -0- -0- d X
fractional interests
in real estate--
$32.571.000
CO O O R O
CT O 1 O O
DE W] O O ]
DC [ ] ] O
FL W = Undivided 2 $ 1,200,000 -0- - ]
fractional interests
in real estate--
$32.571.000
GA O X Undivided 3 $ 7.000.000 -0- -0- O X
fractional intercsts
in real estate--
$32.571.000
HI O O 0 O
ID O O J 0
1L O X Undivided 10 $10.365.236.58 -0- -0- ] =
fractional interests
in real estate--
$32.571.000
IN (| O ] O
1A 0 ] [} O
KS O J ] O
KY (] {J O (M
LA O O O O
ME O ] O ;]
MD O dJ O OJ
MA M| ] J O
M| O & Undivided ] $598.200 - - O ®
fractional interests
in real estate--
$32.571.000
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APPENDIN

(R

Intend to sell
to nen-accredited
investors in State

{(Part B-ltiem 1)

3

Twype of security
and aggregate
offering price
ofiered in state

(Part C-liem 1)

Type of investor and
amoun! purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves. attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MN O £ 0 ]
MS O 0 O O
MO 0 O O [
MT | O & Undivided 1 $1,000.000 -0- 0 m] 54
fractional interests
in real cstate--
$32.571.000
NE O [ Undivided 1 $350.000 -0- -0- O X
fractional interests
in real esiate--
$32.571.000
NV O O O O
NH ] O O Cl
NJ O [ 0 ]
NM ] O O O
NY | X Undivided 2 $ 575.000 -0- -0- 0 =
fractional interests
in real estate--
$32.571.000
NC d = Undivided 2 $350.000 -0- 0- (] =
fractional interests
in real estate--
$32.571.000
ND a . O O
OH O | a ]
OK 0 O ] O
OR O W] O O
PA O 0 O 0
RI O O O 0
sC ] O 0 0
SD O O O 0
TN O O O O
TX O O O O
uT O O O 0
vT O ] 0 0
VA || ] . ]
WA O & Undivided 1 $400,000 -0- -0- O =
fractional interests
in real estate--
$32.571.000
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APPENDIN

I 2 3 4 5
Diszqualification
Type of security under State ULOE
Intend to sell und aggregate (if ves, attach
to non-aceredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in Siate waiver granted)
{Part B-liem 1) (Part C-ltiem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wv O O 5] O
W) a a ] O
WY ] ] O O

180f 18
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