) /et57 757
RSPy SR, UNITED STATES MB APPROVA
FORM P =il F?rc‘ ,.i‘ . SECURITIES AND EXCHANGE COMMISSION OMB gun?beﬂ :2"35 5576
s Sec ";5;‘" 2 Washington, D.C. 20549 Expires:
= Estimated average burden
. kuy 28 LULg FORM D hours per response. . . ... 16,00
| NOTICE OF SALE OF SECURITIES SEC USE ONLY
Prafix Serial
" Washington, DG PURSUANT TO REGULATION D,
T 208 SECTION 4(6), AND/OR TATE ECEED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name of dffcring (] cheek if this is an amendment and name has changed, and indicate change.}
BIG KINGWQOD PLACE, LLC
Filing Under (Check box(es) that apply): [ Rule 504 ] Rule 505 /] Rulc 506 (] Sectien 4(6) [] ULOE PROCESSED

Type of Filing: New Filing [} Amendment

A. BASIC IDENTIFICATION DATA /( DEC g 2008

1. Enter the information requested about the issuer

Name of l:ssuer (D check if this is an amendment and name has changed, and indicate change.) mUM-SUN_REUTERS

BIG KINGWOOD PLACE, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
330 Garfield Street Santa Fe NM 87501 505 992 5100
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Codc)

(if different from Executive Offices)

Brief Description of Business
investment in real property in Houston, Texas

Type of Business Organization

J corporation [ limited partnership, already formed other {please specify)
D pusincss trust D limited partnership, to be formed limited liability company II ” ”” II ” ”

Month Year
Actual or Estimated Date of Incorporation or Organization: [QT§] [O[R] [#Acmal [} Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) Eb

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.5.C.
77d(6). '

When To File: A notice must be filed no later than 15 days after the first sale of securitics 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 after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To Fitle: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Recltm'red: 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
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 Part 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 securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shail
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the nolice constitutes a part of
this notice and must be completed.

ATTENTION
Fallure to file notice in the appropriate states will not result in a loss of the federa! exemption. Conversely, failure to file the
appropriate federal notice will not result in a foss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 {6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




A. BASIC IDENTIFICATION DATA

2. Enterthe information requested for the following:

1
. Fach promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition aof, 10% or more of a class of equity securitics of the issuer.

|
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Fach general and managing partner of partnership issuers.

Check Box(es) that Apply:

D Beneficial Owner

Exccutive Officer

[] Direetor

] Generel andfor

Managing Partner

Fult Namcr(Last name first, if individual)

Gerwin, Paul

Business or Residence Address
330 Garfield Sireet, Santa Fe NM 87501

{Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

D Beneficial Owner

Executive Officer

(] Director

General and/or
Managing Partner

Full Name {Last name first, if individual)
|
Nichols, Andrew T

Business or Residence Address
330 Garfield Street, Santa Fe NM 87501

(Number and Street, City, State, Zip Code)

Check Boi(es) that Apply:

[J Beneficial Owner

Executive Officer

E] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Kolber, Fred

Business or Residence Address
330 Garfigld Street, Santa Fe NM 87501

(Number and Street. City, State, Zip Code)

Check Box(es) that Apply:

[ Beneficial Owner

Executive Officer

[ Director

General and/or
Managing Partner

Full Numc“ (Last name first, if individual)

Love, Stephen

Business or Residence Address
330 Garfield Street, Santa Fe NM 87501

(Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

D Beneficial Owner

Executive Officer

(O Director

General and/or
Managing Partner

Full Namc; (Last name first, if individual)
Willoughby, Cheryl

Business ar Residence Address
330 Garfield Streset, Santa Fe NM 87501

{Number and Street. City, State, Zip Code)

Check Box(es) that Apply:

[0 Beneficial Owner

Executive Officer

D Director

General and/or
Managing Partner

Full Namc; (Last name first, if individuat)
Nadler, gmmanuel

Business c%r Residence Address
330 Garrreld Street, Santa Fe NM 87501

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[:| Beneficial Owner

Executive Officer

D Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Smith, Robin

Business or Residence Address
330 Garf,eld Street, Santa Fe NM 87501

(Number and Street, City, State, Zip Code)

20f9
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B. INFORMATION ABOUT OFFERING o J

. Yes No
. Has the issuer sotd. or does the issuer intend to sell, to non-accredited investors in this offering? s G =
Answer also in Appendix, Column 2, if filing under ULOE.
! : : o 564,946.00
2 What is the minimum investment that will be accepted from any individual? ..o $ i
Yes No
3. Does the offering permit joint ownership of a Single UnIt? .. ] IX]
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,
1fa 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. !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)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
I
States in Which Person Listed Has Solicited or kntends to Solicit Purchasers
(Chlcck SALL States” or Check INAIVIAUA] SEALES) reroroeeescoeeaesssssessssmmenessssssssssessssssarcssacssereesssesssssmsssamssssssessssmsamsssiossens ] All States
(B}
N 0] Fp) [ M ©n O FA FA @& [ @Y [FR]
Full Name (Last name first, if individual)
Busincsls or Residence Address (Number and Street, City, State, Zip Code)
230 Park Avenue, NY NY 10169
Name of Associated Broker or Dealer
K-One Investment Company Inc.
States i:‘i Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) ... it e [ All States
Y] (2]
(rex]
® G B0 M X T8 Fn Fa W & Ot W [E

Full Name (Last name first, if individual}
|

Business or Residence Address (Number and Street, City. State. Zip Code)
701 Tama Street Marion lowa

_Name of Associated Broker or Dealer

Berthel Fisher

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

I
(Check “All States™ or check INATVIAUAT STRIES) L.vuevorecerceccririecc e rtree et e et ettt s O All States

(HI]
(4]
)

(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 pncc of securmcs included in this offering and the total amount already
sotd. Enter “0” if the 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

atready exchanged.

) Aggregate Amount Already
Type of Security Qffering Price Sold

|

Debt oo 3

i?.quity s

[l

Convertible Securities (including Warmants)........coeveeicarsiiinnnsene $ $

Partnership INterests ... - ereneetas b seaesas st E et e s LY

g 15818,500.00 § 2,195,856.00

Other (Specify tenant in common :ntere;ts in real property
s 15,818,500.00 ¢ 2,195,856.00

TORAL <.oiivariis s s eecetee ettty e et et e e e emramte s b e R e s s R SR e LSRRy TR e e s s
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
ochrmg 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 “nonc” or “zero.’

|

Apgregate
| Number Dollar Amount
Investors of Purchases
ACETEATLED TIVESTOTS 1. veemoreereseeesevaeeeseesesssssseassmess st s s s aesssssresees e sesbasensessscheasibb s om s 6 $_2,195,856.00
NON-BCCTEAIIEA TRVESLOTS eeecvoveeveeeeeoeeeecvesessrecsmssssssemsesssssssremstsssessisssssssesessasmsnressstsostissansssinicss O s 0.00
Total {for filings under Rule 504 ON1Y) oot s Y
Answer also in Appendix. Column 4, if filing under ULOE.
3. ifthis 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 Dollar Amount
Type of Offering Security Sold
T TR 14 S U OO U PSR TR ITSORIS $
REBUIBION A oot et e $
RUTE S04 Lo it iitiiireiervisrae et et s s e oo see eaesretas s b s e e he e s s $
|
e ) I U SRYY OO EUPT PP STRTIN s 0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating selely to organization expenses of the insurer,
The mformauon 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 lefi of the estimate.
Transfer Agent’s Fees ..o et asaraeen 0 s
Printing and Engraving Costs os
I
LEEAI FEES ..ooovnvoreeeeeecismsasssssser e scassassss Frssoreios o bs s s e 4484058 R AR 00700 0 s
lAccounting Fees ... O s
|[Engineering Fees .. s
lSalcs Commissions (specify finders’ fees separately) ... 1 s 1,502,758.00
Other Expenses (identify) Organizational and offering eXpenses. ... w4 $_150.000.00
TOURL <o ss s sme e s kS8 1 s_1852,758.00
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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 gross 14 165.742.00
PrOCEEAS 10 te ISSUBT." ..cvirirecrremieieriremors e eaee i et e bbb st bbb e s b s

5. Indicate below the amount of the adjusted gross proceed 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
chcék the box to 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.

Directors, & Payments to

Affiliates Others
Salaries and fees ......ccccoonr...... eereeem e eeeeenan e S . e (A $_474.555.00 M8
PUTCHZSE OF TEAL ESIALE 1vomvvveoeeeeeeeseenreeness st renss s sesessenst st seeasssesess . rersirerenasepresniea ns @4 $_11.755,100.00
Purchase, rental or leasing and installation of machinery
AN EQUEPITBIIL ...ovitnicsiiriitiss s samsrss s saert s oreat s rosres e b s an bbb sm s e b bbbt Os Os
Construction or leasing of plant buildings and fACIHITES ..or..oreccueeeereseceseeeeeesses s st sssses s s Os
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuani 1o a merger) ... e eeverreenae e Os Os
Repayment of indebtedness ...... reeerreaneneeenen s s
WOTKINE CAPHLAL....uivece et ecntrssesns e eens s s rrr e as s e e s eea st b ns s aes s s snbsis s hbnE AL es s Os 490,000.00
Other (specify): leasing reserve contribution 0s s 1,103,149.00
Property Closing costs

-0 0s 342,939.00

COIUMI TOTALS ..t evutireceresscenr e essns s e rs et rrs s rmra s oeraese s er s s enae e bbbt b anr s nae s masns bt s 474,555.00 as 13,691,188.00

s 14,165,743.00

'l'ota:.! Payments Listed (column totals added) ... s

D. FEDERAL SIGNATURE ]

v authorized person. Ifthis notice is filed under Rule 505, the following
ecurities and Exchange Commission, upon written request of its staff.
pursuant to paragraph (b)(2) of Rule 502.

The issuer has duly caused this notice to be signed by the undergi
signature constitutes an undertaking by the issuer to furpisfi to thedJ.S.
tredited infgst

the information furnished by the issuer to any non-,

Issuer {Print or Type) Sig Date ( ‘
BIG KINGWOOD PLACE, LLC I} {4 O(Z

Name of'Signer (Print or Type) Title of Signer (Print or Type}

Paul Gerwin, Manager \\\C)QQQQ,V
U

ATTENTION

"Intentional misstatements or omisslons of tact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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