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Siagtion NOTICE OF SALE OF SECURITIES SEC USE ONLY _
SN 12 LU PURSUANT TO REGULATION D, e s
) SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Wagkingter, DG

Name o iEng ([3 check if this is an smendment and name has changed. and indicae change.)
Tenant-in-Comman Interests in the First Colony Commons

Filing Under (Check hox{es) that apply): O Rule 504 1 Rule 505 & Rule 5060 [ Section 4(6) (1 UE
Type of Filing: [ New Filing B3 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information reguested aboul the issuer

Name of Issuer ([ check if this is an amendmem and name has changed, and indicate change.)
Covington First Colony Acquisition. LLC

Address of Executive Oflices {Number and Street, City, State, Zip Code) Telephone Number {Inch
30 5. Wacker Drive, Suite 2750, Chicago, IL 60606 {312) 669-1200
Address af Principal Business Operations  (Number and Swreet, City, State, Zip Code) Telephone Number {Inch
(il differemt from Executive Offices) 080

Brief Description of Business
The acquisition, lease and sale of uadivided tenant-in-common intevests in real estate, specifically a shopping center in St. Charles,

Hlinois.

Type of Business Organizalion
[ cotporation [J limited partnership, already formed B other (please specify): Limited Liability Company
(1 business trust [ limited partnership. to be formed

Momh

Actual or Estimated Date of Incorporation or Organization; [ 7 l 2 Actual O Esu? ROCESSED

Jurisdiction of Incorporation or Qrganization: {Emter two-letter U.S. Postal Service abbreviation for State; JUN 1
OENERAL INSTRUCTIONS

CN for Canada: FN for other foreign jurisdiction)
Federal: moMSON REUTERS

Who Must File. All issuers making an offering of securities in reliance on an exemption under Regufation D or Section 4(6), {7 CFR 230.501 &t seq. oF
15 U.S.C. T3d(6).

When to File: A notice must be Nled no later than 15 days after the first sale of securilies in the offering. A nntice is deemed filed with the U.S.
Securities and Exchange Comunission (SEC) an 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

due, on the dute it was mailed by United States registered or cenified mai! to that address.
Wiere to File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549

Copies Requived: Five (5) copigs of ihis notice must be fried with the SEC. ane of which must be manually signed. Any copies not inanually signed
must he phatocopics of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requesied. Amendinents need only repert the name of the issuer and offering, any
changes thereto, the information requested in Part C. and any maienal thanges from the infoimation previously supplied in Pans A and B. Pant E and the
Appendix need not be filed with the SEC,

Filing Fee: There i ao lederat [iling (e,

State:

This notice shall he used to indicate seliance on the Unitorm Limited Offering Exemption {ULOE) for siales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separute notice with the Securities Administeator in each sate where sales
ire 10 be. or have been made. I g state requires the pavment ofa fee as a precondition ta the claim for the exemption, a fee in the proper amount shall
accompany this fhrm, This natice shall be Gled in the appropriate states in accosdanes with state law. The Appendix to the notice constitutes a part of
this notice and wust be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure 1o file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated an the
filing of a tederal notice.

SEC 1972 {602y Persons wha respond ta the L.i(\uk’\:l‘l.lln of Information cfuuaiucd n this furm are not tof 1}
veguired e respand ynless the form displays o currently valid OMB control number,

L8197




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

»  Each promoter of the issuer, i the issuer has been orponized within the past five yeors;

« Each beneficial owner having the pawer to vote or dispose. or direct the vote or dispasition of. 10% vrmore of a class of equity securities of the

RN

+ [uch executive officer and director of comorate issuers and of corporute general and managing partners of partnership issuers; and

+ Iach general 2nd managing partner of pannership issuers.

Check Box{es) that Apply: O Promoter <4 Beneficial Owner ) Executive Officer [ Director ] General and/or
Managing Partner
Full Narne {Last name first, if individual}
Covinglon First Colony Mezzanine, LLC
Business or Residence Address (Number and Street, City. State, Zip Code)
30 5. Wacker Drive, Suite 2750, Chicago, 11 60606
Check Bax{es) that Apply: B Promoter ) Beneficial Owner O Executive Officer O Diseewor {3 General andéor
Managing Paniner
Full Name {Last name first. if individeal}
Covington Realty Partners, LLC
Business or Residence Address {Number and Stree, City, State, Zip Code)
30 S. Wacker Drive, Suite 2750, Chicago. IL 60606
Check Bou(es) that Apply: O] Promoter [ Beneficial Owner [J Executive Officer [ Director ~ [J Genera and‘or
Managing Partner
Full Name (Last name first, if individual}
Business ar Residence Address { Number and Streer, City, State, Zip Code)
Check Boxi es) that Apply: 3 Promoter ] Beneficial Owner ] Executive Officer [ Director {7 General and/or
Managing Pantner
Fuli Name ( Last name first, if individual)
Business ar Residence Address (Number and Sueer, City, State, Zip Code)
Check Box(es) that Apply: 3 Promoter [J Beneficial Owner [J Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name firsi, if individual)
Bustness or Kesidence Addvess (Mumber and Street, City, State, Zip Code)
Check Box{es} that Apply: O Promoter (O Beneficial Owner [ Executive Officer [ Director 1 General and/or
Managing Partnce
Full Name (Last name fiest. if individual)
Business or Residence Address (Number and Street, City. State. Zip Code)
Check Box{es) thm Apply: O Promorwer [ Beneticial Owner [T Exceutive Officer [0 Director {1 General andfor
Managing Partner
Full Name (Last mame first, if individual)
Business or Residence Address (Mumber and Street, Citv, State. Zip Code)
{Usc brank sheet, or copy and use additional copies on ihis sheet, as necessany.)

2ot



B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend 1o sell, o non-accredited investors in this offering? e

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

. Does the offering permit joint ownership of 2 §INZIE UNI? ..o tem e g

. 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. 1f 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. It more than five {5) persons to be listed are
associated persons of such a broker or dealer, vou may set forth the information tor that broker or dealer only.

Yes Na

0 B
$638,479*

Yes No

[ O

Full Naine ¢i_ast name first, if individual)

Business or Residence Address (Numbher and Street, City, State, Zip Code)
4261 Park Road, Ann Arbor, MI 48103

Name of Associated Broker or Dealer
Sigma Financial

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

{Check "All States™ or check INdividUal SEIESY.......ociveri oo deeeereeisessesreesrieesssseeseasssreeresssnaesesssreesesamenneerneens L] All States
[AL}  [AK]  (AZ]  [AR]  [CA¥] ([COY] [CT] [DEl [DC] [FLY] [GAY] [HIl  [ID]
{iL} [IN] {1a] [KS] {KY] fLA] [ME] (MD]  [MA]  {M1] [MN]  [MS] {MO]
[MT] [NE] fNV] [NH] [NJ] [NM]  [NYY] [NC] [ND] [OH] {OK] (OR] [PA]
{RI] (sC] {s0] [TN] {TX] {uT] (vn [VA] [WAV] [wv] Wi} (WY}  [PR}
Full Name: (Last name first, if individual)

Heshelow, Kathleen L.

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

3900 South Wadsworth Blvd., Suite 590, Lakewood, CQ 80235
Name of Associated Broker or Dealer

CapWest Securities, Inc.

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

{Check “All States™ or check individual SIAES)...........cooveceeveriveereeseeeesceesreeeieseeesserssssessmss s nsssesseseenesosnensiennneesns. L) All Slates
[AL} [AK]  [AZ] [AR] [CA] {CO] [CT) [DE] [DC] [FL} [GA)] [HI) nm
[IL] [IN] (1Al [KS] {KY] [LA] (ME] (MD] [MA] M1 [MN] [MS] [MQ]
{MT) [NE] (NV) [NH) [NIY}  [NM)  [NY} fNC]) [ND] [OH] [OK] [OR] [PA]
[R1] [5C] [SD [TN} [TX] [UT] [VT] [VAl [WA] [WV] [wi] [WY] [PR]
Full Mame {Last name first, if individual)

Sheehan, Wiilliam S.

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

230 Broadway East 203, Lvnnfield. MA 01940-2320
Name of Associated Broker or Dealer

Investors Capital Corp.

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

(Chieck "All States™ or check individUunl STAIES oo e et a ettt bt et en O Al Swaes
{AL] [AK] [AZ] [AR] [CAl [CO} [CT¥] [DE] (DC) [FL} {GA] [H1) {10}
jin] [IN} [1A] [K5) [KY] [LA] [ME) |MD] [MA] [MI] [MN] [MS) MO}
[MT] [NE] [NV {NH] [NJVT (NM] [NY¥] ([NC] [ND] [OH] [OK] [OR¥] [PA]
[R1] iSCj [SD] JTN] [TX} juT) IvT) fvA) [WA] [WV) [wh [WY) [PR}
* A simadler wwount may be aceepted by the company in its sole diseretion,

Jofh



B. INFORMATION ABOUT OFFERING

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

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

2. What is the minimum investment that will be accepted trom any individual?. o
3. Does the offering permit joint ownership of 8 se U7 ..ot

4. Enter the information requested for cach person who has been or will be paid or given, direetly or indirectly, any
conunission ot simtlar remuneration for solicitation of purchasers in cannection with sales of securities in the
offering. 1fa person to be listed is an associated person or agent of 2 broker or dealer registered with the SEC
and'or with a state or states, list the name of the broker or deaier. If more than five (5) persons to be listed are
assceiated persons of such a broker or dealer, vou may set forth the information for that broker or dealer only,

Yes No

{ &3
o $638AT9*

Yes No

X 0

Full Name {Las1 name first, if individual)
Steinthal, Michael G.

Business or Residence Address (Number and Strees, City, State, Zip Code)
1821 56th Ave, Greeley, CO 80634

MName of Associated Broker or Dealer
CapWest Securities, Inc,

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

{Chezk Al States™ or check INAIVIAUAl BHAES)...oiiiivior i e b r e a st e s e erafrresaansbassasraareresvrabes O AN States
[AL] [AK)  [AZ) [AR] [CA] [CO¥) (CT) [DE} [DC] {FL] {GA)  {Hi) {1D)
{IL] [IN] (1A} [KS] [KY] [LA] [ME} [MD] [MA] [M1] [MN] [MS] [MO]
(M7} [NE] (NV]  [NH}  [NJ] (NM] [NY]  NC] [ND] {OH]  [OK]  {OR] {PA]
[RY [SC] [SD] [TN} [TX} [UT]} [vT} [VA) [WA] [WV] (W1} [WY} [PR}
Full Name {Last name first, it individual)

Simaon, Scott M.

Business or Residence Address (Number and Street, City, State, Zip Code)
10542 South Jordan Gateway, Suite 330, Salt Lake City, UT 84095
Name of Associated Broker or Dealer

OMNI Brokerage, Inc,

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check INdividual SLEES)........o.ovocoveee oo seeesseasasessassaresssessssesssneesennsenteaessracnansmeenenne L All States
[AL] JAK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC)] {FL] [GA] [HI] [1D]
(3 [IN] {1A] [KS] [KYj [LA] [ME]} MDY [MA] M1 [MN] [(Ms] {MQ]
[MT)  INE}  [NV]  [NH]  [N]] [NM]  [NY¥]  [NC) [ND}  [OH)  [OK}  [OR]  [PA]
[RY] [5C] (8D} [TN]  (TX] [UT] (VT]  IVAl  [WA]  [WV]  [W]] (WYT  (PR]
Full Name (Last name first, if individual}
Thomas, Corbin S.
Business or Residence Address {(Number and Sereet, City, Stawe, Zip Code)

1250 South Capital of Texax Highway, Building 1. Suite 410, Austin, TX 78746
Name of Associated Broker or Dealer

Direes Capial Securitivs, Inc.
States in Which Person Listed Has Solicited or Intends o Solicit Purchasers

(Check Al States™ or Check INAIVIAUAT SHUCSY ...t ee et e rv et e e e et eeseteeersteetaeearaesisseesaearanseessemtaaens [] All Suates
[AL] [AK] [AZ] [AR] [CA] [COl [CT] [DE] [DC] [FL] {GA] [HI} [
fiL] e} [ia) [KS] [RY} [LA] IME] fMD) {MA] | M1} [MN} [MS] {MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] |OH] {OK] [OR] [PA]
IR1] 18G) [SD] (TN]  [TX]  [UT]  [VT]  [VA] [WAY] [wV] [wI] (WY1 [PR]
* A smaller pmount may be aceepied by the company in its sole discretion,

4o 1l



B. INFORMATION ABOUT OFFERING

[2%]

Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? o ' <

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

. What is the minimum investment that will be accepted from any individual? .. $638,479%

Yes No

. Docs the offering permit joint ownership of 8 SINEIE UMY et ses om0 O

. Enter the information requesied 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
otfering. {f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or siates, 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)

Ackerman, Gary L.

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

5037 Sadler Place, Suite 203, Glen Allen, VA 23060

Name of Associated Broker or Dealer

CapWest Securities, Inc.

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

{Check “AN SLAtes™ OF CHECK TAIVIAUAL STIIESY.eeim e eeeee oottt eeeesteseee e ereeeeee s e et es e abene s eep e eseeesemrgeevens [} Al Siates

fAL] [AK]  [AZ})  [AR}]  jCA}  [CO}  {CT] [DE}  {DC}  [FL] [Ga}  [Hi] fiD]

(IL] (IN] (1A} [KS] (KY] (LAl [ME]  (MDY] (MA]l  (MI] [MN]  [M5]1  [MO]
fMT}  [NE]  [NV]  [NH]  [NJ] [(NM] [NY]  [NC]  [ND}  fOH]  JOK}  [OR}  [PA]
[RI] [SC] [SD] [TN] (TX1 (vn [VT] [VA] [WA] [(WVi [WI] [WY1 [PR]

Full Name {Last name first, if individual)

Homing, Robert A.

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

1250 5. Capital of Texas Highway, Building 1, Suite 410, Austin, TX 78746

Name of Associated Broker or Dealer

Direct Capital Securities. Inc.

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

{Check Al States” 0F check INGIvIBUD! SIS ..ot oo reee oot eereee e eeeesee e res e eeeeseseaeseeteeasesnesesenemeeerenssnenees L] AV} States

(AL} [AaKl [AZ] [AR] {CA{] [CO} [cT} [DE] [BC] [FL} {GA] [HI] (1D]
[TL] [IN] [1A] [KS] (KY] [LA] [ME] [MD] [MA) M) [MN] [MS] [MO]
(MTY} [WNE]} [NV] {NH} N5 [NM] [NY] [NC] [NDj [OH) [OK] {OR} [PA]
R [§C]  [SD]  [TN] [TX] [UT]  [VT]  [VA] [WA] [WV] [WI] (WY] [PR]

Full Name (Last name firsi, if individual)

Business or Restdence Address (Number and Sweeet, City, State, Zip Cade)

Name of Associated Broker or Dealer

States it Which Person Listed Has Soltctted or intends to Solicit Purchasers

(Check Al States™ or cheek individual SEes)e e, U U RSV TURPURIN ] Al Srates

[AL]  [AK]  [AZ]  [AR] [CA] [€CO] [CT]  [DE]  (DCl  [FL] [GA] W)} [iD]
(L) (1N} f1A] (KS]  [KY]  {LA]  [ME}]  [MD}  [MA]  [MI}  [MN]  [MS]  [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] {NY] fNC] [ND] [OH} [OK] [OR] {PA]
(RY] [SCI  (SD] (TN} {TX]  (UT]  [VT]  [VA]  [WA] (WV] (WI}  {WY] [PR]

A sontller mnount may he aceepted by the company in its sole diseretion.

Soflt



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the total amount
already sold, Enter 07 {f answer is “none”™ or "zero,” I the transaction is an exchange
offering, cheek 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 1 Peeferved
Convertible Securities (including WartBnts) ... ives e cssssesinees -0- s -
Partnership IIEIESES oottt e st e e st ens e 9 - $ -
Other {Specify Undivided fractional interests in real €8E1). ..ot $21.282,617 520.503.920.60
L ) OO RO $21,282,617 $20.,503.920.60
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 dallar amaunts of their purchases. For offerings under
Rule 504. indicaie the number of persons who have purchased securivies and the aggregate
dollar amount of their purchases on the fotal lines. Enter 07 if answer is "none™ or “zero.™
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIEd INVESLOTS c..ooiiireeeciiteie et e st ee bt saees st s ase e e bmra s s sessra et et varsrssansansnres 33 $20.503.920.60
NON-ACCTEAItEd IMVESIOTS ..ottt s ettt as ettt b e ants s ebas st st sansbeses - $ -0-
Total (for filings under Rule 504 0nly)....c..ccoiioriviieceieics ettt - $ -~
Answer also in Appendix, Column 4. if filing under ULOE.
3. I this fling is for an offering under Rule 504 or 505, enter the information requested for all
securites 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. Classily securities by type listed in
Part C -- Question |.
Tvpe of Dollar Amount
Type of Offering Security Sold
RUIE S05 . st et e ea st et e n et eas $
REBUIAUON A i e e e s e bbb oS a b sae s ees b s et e st b aserns - ) -~
TORI ettt ettt st ek bbbt e s et e b st ea s s s s en - 5 -
4. a. Furnisk a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis relating solely 1o organization expenses of the
issuer, The information may be given as subject to future contingencies. If the amount of an
expenditure is not knawn. furnish an estimate and check the box to the left of the estimate,
Teansfer Aent’s Fees .o, e e e e et s e e & s -1}
Printing and Engraving Casts, ..o, OO UV SOOI & -0
Ll Bl L e ettt bt ettt et enee ettt B3 saz286s2
ACCOUNITE FRUS Lo e e en e s 5 -6)-
ENZHEIING FOUS ittt e sas st e, ettt &] s -0-
Saies Commission (specHy finders” foes SCPArEeIVY . oottt B2 s2.128262
Other Expenses (IAeniTv) et oo e B s (3
TOtl e, e B 52551914

Got |t




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the differcnce between the aggregate offering price given in response to Part C — Question t
and toal expenses furnished in response 1o Part C ~ Question 4.a. This difference is the “adjusted

ETOSS PIOCECUS 10 ThE TSSUET.™ o.oovseiiriseeisee it rersice et rn sttt st e s et s e e s anae s pare s e ennanns 318728703
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 amouni for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.
Pavments to
Ofticers, Payments
Directors To
& Affiliates Others
Salaries MY FBES...coovvrecrerrasrecmsesesrsecasesssessssrssresssst s sassstessnasssmssssesersnsessnnsnenee 00 31,897,500 & s936.250
PUICHASE OF FEAT ESTA1...v...vouceecstsssesssesssseeeseecressssesasts e seesesraessesseses s sasssessacessesmessane Bs o B $14.324.959
Purchase. rental or leasing and installation of machinery and equipment ............c...cc..... B3 $ 0 Rs o
Coanstruction or leasing of plant buildings and facilities ......c...cocooeoirrcrinnn e s 0 Rs o
Acquisition of other businesses (including the value of securities invalved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANT L0 8 INETZETH 1uvvrvevrensrsrerersseseerecnreseesemssessesass sesess sesessessssanssransssssesssenersasassassanss s 0 BRI 0
Repayment of indebtedness ..........veiictnisiniisiesimsnncr e st bttt ks 0 Ks o
Working capital. ........ et er b neea e e reeer et AR bR b b et bbb s o Bs o
Other (specify ) Escrow Fingneing and CloSIRG COSI .t sssisssnssensions $ 0 & $1.569954
COMWMN TOAIS. 1. 11ettesesesseesnseseisseasseenesssessecrensssenesssessonsinmsssisssesesssssssesiesssmasmsenssesseenses 29 31,897,500 B $16.831203
Tota! Pavments Listed (column (otals added) .....coevernviiiiecnneerinn e cssrinsessnrasrssesses B 518,728,703

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 furish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer fo any non-accredited investor pursuant to paragraph (b)(2) of Rule. 502.

Issuer (Print or Type) Signature Date

&
Covington First Colony Acquisition, LLC W\ @ /e 0/ 4

Name of Signer (Print or Type) WSi ¢ Brint or Type)
/ ice Prgfident. Covington Realty Partners, LLC. Manager of Covington First Colony
Matthew Masinter Mezzanine. LLC, Manager of Covington First Colony Acquisition, LLC
ATTENTION

Intentional misstatemants or omissions of fact constitute federal criminal violations. (Seq 18 1.S.C. 1001.)




E. STATE SIGNATURE

1. Is any pacty described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes Neo

OF SUCH TUIEY 1o ocvn e ces s rr i esass s as s sse s sorasses s sees s s sst R s sss s smrens s erens sessnsnt s sevasssmtassrenmssesessnssemssssronnss L) |

See Appendix. Column 5. for siate response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed. a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited OMffering 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 notificaiion and knows the contents 1o be true and has duly caused this notice 1o be signed on its behalf by the
undersigned duly authorized person.

Tssuer (Print or Type) Signature Date

Covington First Colony Acquisition. LLC W é//c%&z?
i

Name (Print or Type) Title (Ppifit or Type)
residenj’Covington Realty Partners. LLC. Manager of Covington First Colony

Marthew Masinter ezzanine. LLC. Manager of Covington First Colony Acquisition, LLC

Instruction:
Print the naine and title of the signing representative under his signature for the state portion ol 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.



APPENDIX

(3]

Intend to sell
1o nop-accredited
ir.vestors in State

{Part B-ltem 1)

Type of security
and aggregate
otfering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in Siate
(Part C-ltem 2)

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

Number of Number of
Accredited Non-Accredited
Stage Yes No Investors Amount Investors Amount Yes No
AL O ] 0 O
AK O O 0 J
AZ | O [ O
AR 7 O O O
CA 3 & Undivided tenant in 14 $9.934,755 0 N/A ] R
common interests in
real estate -
$21282617
CO (3 &= Undivided tenant in 2 §51.113.479 0 N/A 0 [}
cOmmon interests in
real esiate --
$21282617
CT 0 = Undivided enam in ! $638.479 0 NIA O &=
COIMMON interests in
real gstate --
$21.282.617
DE 0 O O O
DC Ci O O 0
FL Cl (<] Undivided tenant in 1 $638.479 0 N/A | X
common inierests in
real estate --
521.282.647
Ga ¥ O & Undivided tenant in ] $642,000 . i} N/A O i
COMMON IMLTESIS in
real estate --
$21.282.617
HI | 1 O |
D O [} O 0
iL (i 2 O O
IN | Cl O O
1A O ) O O
KS (N O 0 0
KY O d a d
LA &J O O O
ME ] (W O O
MD O [ Undivided tenant in I §740.000 0 N/A ] %
CONtMON INLCrests in
reat estate --
S21 282617 _J

Yorll




APPENDIX

(2]

Intend w sel}
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregale
offering price
offered in state

{Part C-ltem 1)

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

5
Disqualification
under State ULOE
(it yes, attach
explanation of
waiver granted)
{Part E-ltem |}

Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Aqnount Investors Amount Yes No
MA 0 a a a
Mi 0O O 0 |
MN 0 ] a O
M3 O (| 0 O
MO a O O O
MT i} O ) O
NE (] O ] O
NV O a O 0
NH 3 O 0 [
NI | X Undivided tenant in 2 $1.276 958 0 N/A | X
comymon interests in
yea) esiate --
$21.282.657
NM 0l 0 O O
NY |} R Undivided tenant in 5 $2.431.062.60 0 N/A 0 ]
COmmon interests in
real estate --
§21,282.617
NC Cl d O |
ND 0 O O O
OH 0 O O O
(8] 4 a O O ]
OR | R Undivided tenant in i 5A18.479 0 N/A 0 X
Common intercsis in
real estale --
§21,282.617
PA O 3 O O
RI O 0 O Q3
5C O O O [}
sh ] a O |
TN 0 [ 0D 0
T~ C £l O |
U O 0 0 0
v (] | | J

oot 1l




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item )

3

Type of sccurity
and agpgregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if'yes, 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
VA 3 [} O (]
WA (] = Undivided tenant in 5 $2.450.229 0 N/A O =
coOMMon imerests in
real estate --
521,282,617
wi| 0O | O | 0 0
[
Wi 3 O O O
wY ] O 0 0
PR ) O | a

Horl

END




