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OMB APPROVAL
FORM-D UNITED STATES OMB Number: 32350076
. SECURITIES AND EXCHANGE COMMISSION LExpires: Febwuary 28, 2000
essmg Washington, D.C. 20549 Extimated average burden
m 8@0‘[‘0“ Temporarv RS Per TESPONSe ... e 16,60

cgh 1 GL\}Q% FORM D SEC USE ONLY

NOTICE OF SALE OF SECURITIES i e

- PURSUANT TO REGULATION D, AT ReGEnED
ﬁ@% SECTION 4{6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering ([J check if this is an amendment and name has changed, and indicate change.}
Fox Run Square Shopping Center

Filmg Under (Check boxes) that apply): ] Rule 504 0 Rrule 503 B Rule 3u6 [ section 4(6) O ULOE
[vpe of Filing: [0 NewFiling [ Amendment PR AT AA™Y
A BASIC IDENTIFICATION DATA TN e i L

I Enter tiie information requested abou? the issuer N
Name of [ssuer (] cheek il this is an amendment and name has changed, and indicate change. ) g MAR 2 {UU3

Fox Run Square 1031 Veniure, L.L.C. e n
Address of Executive Offices {Number and Street. City, State, Zip Code) Telephone !ﬁmbt.r U' ]{‘1’1. 5\]‘!...1‘c e

2901 Butterficld Road, Oak Brook, lilinois 60523 (63 218- 4‘)\6

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (_
(it difterent from Executive Ottices)

Brict Description of Business
The ucquisition and sate of undivided tenaat in commaon interests in real property.

- _ — 08001217

Type ! Business Organization

O corporation 3 limited partnership, already formed B other (please speviry):
[ business trust {] limited parinership, to be tormed limited liability company
Month Yeor

Actual or Estimated Date of Incorporation or Organization: 0 4 0 8 ' Actual 7 Estimated

Jurisdiction of Incorpuration or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Note: This iy a special Temporary Form D (17 CFR 239.300T) that is available to be filed instead of Form D (17 CFR 239,500 only to issuers that file with the
Commisston a rutice on Temporery Form D (17 CFR 239.500T) or an amendment to such a notice in paper format an or atier September 13, 2008 but be fore
March 16, 2008, During that periad. an issuer also may file in poper format an initial notice using Form D {17 CFR 239.300) but, it it dues. the issuer must tile
antendmuenis using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.303T.

Federal:

fo Must Fite: Al issuers making an offering ot securities in reliunce on an exemption under Regulation I or Sectivn H0), 17 CFR 230.301 etseq. or 13 U.SA
T 0.

Wiea to File: A notice must be filed no Jater than 13 days after the tirst sale of securities in the offering, A notice is deemed filed with the LS. Securities and
Eachange Commission (SEC) on the eartier of the date it is received by the SEC i1 the address given beiow or. if received at that address after the date on which it
is «due, on the dite it was mailed by United States registered or certisied mail to that address.

Where o File: UK. Securities and Exchange Commission, W00 F Street. NCE., Washinguon, DLC. 20349,

Copivs Requirad: Twa (2] copies of this notice must be filed with the SEC, one of which must be manualty signed. Ay eopies not nuanuably signed must be
photocopics of the manually signed copy or bear tvped or prinied signatures,

faformanon Required: A new filing must contain all information requested. Amendments need only report the name oi'the issuer and vifiring, znv changes
thereiv. the information requested in Pan C. and any material changes from the information previously supplicd in Parts A and B Part £ and the Appendiy need not
be filed with the SEC.

Fifmg Fee: There s na tederal filing fee.

Stage:

this notice »hall be usedd 10 indicate reliance un the Uniform Limited Offering Exemption (VLOE) tor sales of securities in thase stiies that Tave adupted U LUE
and that bave sdepied this form. Issuers relving on GLOE must file 2 separate notice with the Securities Admumstrator in each state whese <ales are to be, or hase
been mude. 113 siate requines the payment of' 3 fee as 3 precomdition o the claim fur the exemption. a fee i the proper amount shall accompany this o, This
natwe shalt be filed in the appropriate states m decardanes with state law, The Appendix to the notsce constitttes a part of this netive and must be comphted.

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.

SEC 1972 (9-0%) Fersons who respond 1o the vollection ud” mformanen contwned in this form are not
Fequired 10 respond unless the torm displays 2 cusrendy valid OMB conirol number.




A BASIC IDENTIFICATION DATA

!*J

Enter the information requested for the following:

«  Bach promoter of the issuer, 31 the tssuer has been organized within the past five years:

»  Each beneficial owner having the power 1o vote or dispose, or direet the vote or disposition of, 10% or more of' 2 cliasy of equily securitivs of the

Easuer;

»  Each exeeutive otficer 2nd direcior of corporate issuers and of corporate general and maniging partners of partnership 1ssuers; and

»  Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: B Promoter (3 Beneficial Qwner

O Exceutive Officer

O Director

O General andror
Managing Partner

Full Name (Last name fiest, it individual}

luland Real Estate Exchange Corporation

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

2901 Butterfield Road, Qak Brook, Illinois 60523

Check Box(es) that Apply: & Promoter [0 Benedicial Owner

[T Exeeutive Officer

[ Director

General andfor
Munaging Paciaer

Fuli Name (Last name first, it individual)

Fox Run Square Exchange Venture, L.L.C.

Business or Residence Address {(Number and Street, City, State, Zip Code}
2901 Butterfield Road, Oak Brook, 1Hinois 60523

Check Box(es) that Apply: & Promater {1 Beneticial Qwner

[ Executive Qtticer

[ Director

O General andfar
Managing Pariner

Fult Name (Last name first, if individual)

Fox Run Square 1031 Veptre, LL.C.

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

Check Box{es) that Apply: [ Promater O Beneficiat Owner

[ Exeewtive Officer

X Director

[J General andfor
Munaging Partney

Full Name {Last name first, it individual)

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

Check Bosfes) that Apply: O Promoter 1 Beneticial Owner

O Exveutive Offieer

3 Director

3 General andior
Managing Partaer

Fuil Nume {Last name {irst, if individual)

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

Check Bax(es) thut Apply: 1 Promoter 1 Beneficial Owner

) Exceutive Officer

1 Director

O General andfor
Mumaging Panner

Full Name (Last name {irst, if individual)

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

Check Bux{es) that Apply: 0O rromoter {1 Beneficial Owner

3 Bxeeutive Officer

O Director

] Genera) andbor
Munaging Pariner

Full Namwe (Last name tirst, it individueal)

Husiness o Residenee Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additivpal copics ol this sheet. as necessary)



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”? ... O
Answer also in Appendix, Colurmn 2. if filing under ULOE.
2. What is the minimum investment that will be accepred from any individuat?.......coin S S44.121*
Yes No
3. Does the offering permit joint ownership 0f @ SINZIe UnTi? .ottt & J
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commijssion 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 3 broker or dealer registered with the SEC
and/or with a state or states. list the name of the broker or dealer. If more than five (3) 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)
Siegfried. James
Business or Residence Address (Number and Street, City, State, Zip Codc}
5335 SW Meadows Rd. #240, Lake Oswego, OR 97035
Namie of Associated Broker or Dealer
L.PL Financial Corporation
States tn Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAES).....oovvcvrrreiirernrieie v sa s e —————— [} Al States
[AL] [AK] [AZ} [AR] [CA} [CO) [CT] [DE] [DC) {FL] fGA] [HI] [iD]
{1L] [IN] [1A] (KS] (KY]  [LA] [ME]  [MD}  [MA]  [MI] [MN]  [Ms] [MO]
(MT]  [NE] [NV] [NH] (NJ] [(NM] - [NY] [NC] [ND] [OH] [OK] fVa] [PA]
(RN [SC] [SD] [TN] [TX] [urt] [VT] [VA] [WA] [WV] [wil [WY] [PR]
Full Name (Last name first, if individual)
Vincent, Daniel T.
Business or Residence Address (Number and Street, City, State, Zip Code)
2611 Forest Avenue, Ste. 120, Chico, CA 95928
Name of Associated Broker or Dealer
AlG Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIQUR SLILES ). ... i oiviroeceests ettt s st ssae s s bt ste s et sen e s st sae et [J All States
[AL] [AK]  [AZ] [AR]  [CA] [CO] [CT] (DE] [DC] (FL] [GA] [HI] (1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD) [MA) (M1 fMN] {MS] [MQ]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA)
[R1} [SC] [SD] [TN] [TX] [UT] [VT} [(VA] [WA} [WV] [WH] [WY] [PR]
Full Name {(Last name first, if individual)
Fisher, Peter
Bustness or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road. Oak Brook, lilinois 00523
Name of Assoctated Broker or Dealer
Investacorp
States in Which Person Listed Has Solicited or Iniends to Solicit Purchasers
{Check Al Stutes™ or check indiv ULl SHIUS ). oo e e e ses e eee e en et ee e 1 Al States
[AL] [AK] [AZ) [AR] [CA] [CO} {cT] {DFE] [DC] [FL} [GA] [H]] [113]
{IL] [(IN] [tA] [KS] {KY] [LA] [ME] [MD] {MA] (MDD [MN] [M5] [N
[MT] [NE] [NV] [NH] [NJ} [NM] [NY] [NC) [ND] [OH] [OK] [OR) [PA)
[RI] [SC) [SDj {TN] [TX} [uT) [VT) [VA] [WA] [WV] [W1) [WY] [PR]

* A smubler smount may be aceepted by the company, in its sole discretion.




B, INFORMATION ABOUT OFFERING

Yes Nu
1.. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors 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 individuad?..........o e S S44.121"
Yes No
3. Docs the offering permit joint ownership 0f 3 SINEIE UM ...covveeviveei e st s 1

4. Enter the information requested for each person who has been or will be paid or given, directly or indireely, any
commission or similar remuneratton for solicitation of purchasers in connection with sales of securitics in the
offering. 17 a person to 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 (3) persons to be listed are
associaied persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Futl Name {Last name first, if individual})
Sugg, William

Business or Residence Address (Number and Street, City, State, Zip Code)
309 South Laurel Ave., Charlotte, NC 28207

Name of Associated Broker of Dealer
t* Global Capttal Corp

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAL SEES).....oooovi oottt ee et e ete e etn e s ee e et aeneaens [ Al Seates

[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]
tMT} [NE]  [Nv]  [NH]  [NJ] (NM] - [NY]  (NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RY]) (S} (SP} (TN} [TX}] [UT} (VT [VA]  [WA] {WV] (W] [WY] [PR]

Full Name (Last name first, if individual)
Viets, Stewart & Phiilip Cordano

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 Soscol Ave., Ste. 2, Napa, CA 94559

Name of Associated Broker or Dealer
Lincoln Financial Advisors

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States).......ccoviiccorniircecrennn. bRttt et e et e et e ] Al Suates

[AL]  [AK) [AZ]  [AR] [CA] (CO] [CT] [DE}] [DC]  [FL] [GA]  [HI) [10]
fiL] (IN] [tA] [KS]  [KY]  {LA]  [MEl  [MD]  (Ma] (M1} [MN]  [MS]  [MO]
(MTI  INE}  [NV]  [NH]  [NJ] (NM]INY]  [NC]  (ND]  [OH]  [OK]  [OR]  [PA]
{R1] {sc) [SD] [TN} [TX] [UT) VT [VA] [WA} [WVE [WID [WY] PR]

Full Name (Last name first, if individual)
Laughter, R. Lynette

Business or Residence Address (Number and Street, City, State, Zip Code)
L5 W. King St., Dalton, GA 30720

Name of Associated Broker or Dealer
L.PL Financial Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)....ocooviierin. R e et et (7 All states

[AL]  [AK]  [AZ] [AR]  [CA] [CO] [CT] [DE]  [DC]  [FL] [GA]  [HI] {ID]
{1t [N [IA] [KS)  [KY) [LA]  [ME]  [MD]  [MA]  [MI] [MN] O [MS)] (MDY
[MT]  [NE]  [NV] [NHI [N [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
IR} [SC]  [8D]  [TN]  {TX]  [UT]  [VT]  [VA]  [WA] [WV] [WI]  [WY]  [PR]

* A smaller umount may be accepted by the company, in its sele discretion,




B. INFORMATION ABOUT OFFERING

Yves 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 mimnmwum investment that will be accepted from any individual?.........oooiimii $ Sdd,121*
Yes No
3. Docs the offering permit joint ownership of a single unit? .. X |
4. Enter the information requested for cach person who has been or will be paid or given, dicectly or indirectly, any
commission or similar remuneration for selicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an assaciated 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 (3) persons 10 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)
Mueller, Dantiel
Business or Residence Address (Number and Street, City, State, Zip Code)
5635 NE Elam Young Parkway, Ste. 100, Hillsboro, OR 97124
Name of Associated Broker or Dealer
1*' Global Capital Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States”™ or check individual SIRIES).... ..ot ettt et seenan ] All States
(AL] [AK]  [aZ] [AR]  [CA]  [CO] (€T} {DE] (DC] {FL] [GA}  [HI] (1D]
() [IN] [tA] [KS] [KY] [LA] [ME] {(MD] [MA] M [MN)] [MS] [MO)
[MT] [NE] [NV] (NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR} {PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] fwi [WY] (PR}
Futl Name (Last name first, if individual)
Merritt, Gregory & Mark Kosanke
Business or Residence Address (Number and Street, City, State, Zip Code)
1120 E. Long Lake Rd. Ste. 250, Troy, M1 48085
Name of Associated Broker or Dealer
Professional Asset Management, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
{Check “All States” or check IAIVIAUAL SIALESY......coor oottt ettt et ettt nenen e O All States .
[AL] (AK]  [AZ] [AR] [CA] (€Ol (CT] [DE] (DC] [FL] [GA] [H1] (1D] I
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI} [MN] [MS] [(MO]
[MT)  INE)  INV]  [NH]  [NJ) [NM]  [NY)  [NC)  [ND]  [OH]  [OK]  [OR)  [PA]
(R1} [SC} [SD] {TN] (TX] (uTj V1] [va]  [WA]  [WV]  [WI] {(wy]  [PR]
Full Name (Last name first, if individual)
Bissell, W. Wayne
Business or Residence Address (Number and Street, City, State, Zip Code)
3530 Wheeler Road, Augusta, GA 30909
Name of Associated Broker or Dealer
Uvest Financial Services
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Cheek Al States™ or check IdIVIAUal STAICS)..... e e ettt et ee et e et e ee e ste e resanssbae s 3 Al Swates
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HN [13}
[ [IN] [TA] {KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS) [MO)
[MT] {NE] [(NV] [NH] [N [NM] (NY] [NC] {ND] [OH) [OK] [CR] [PA]

(RI] (SC [SD] (TN] [TX] (uT] (V] [VAL  [Wa]  [WV] W]

[WY]  {PR]

* A smaller umount may be accepted by the company, in tts sole discretion.



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? ..o O =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?. . S S44.121°
Yes No
3. Docs the offering permit joint ownership of & stngle Unit? e s = '

4. Enter the information requested for exch 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. [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 states, list the name of the broker or dealer. If more than five (3) 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)
Myers, Michael S.

Business or Residence Address (Number and Street, City, State, Zip Code)
5335 SW Meadows Road, Ste. 140, Lake Oswego, OR 97035

Name of Associated Broker or Dealer
S1l Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indivIdUnl STAIES oo o ittt e ey O Al Suaes

[AL] (AK]  [AZ]  [AR]  [CA] [CO}  [CT] [DE}  [DC}  [FL] [GA]  [HI] (ID]
(IL] {IN] [1A] [KS] (KY]  [LA]  [ME}  [MD] [MA]  [MI]] [MN]  [MS]  [MOQ]
MT]  [NE]  [NV]  [NH]  [N]] [NM] [NY]  [NC]  (ND]  [OH]  [OK}  [OR]  [PA]
{RI] [5C] (SD] (TN} {TX]  [UT]  [VT]  [VAL  [WA]  [WV]  [WI] (Wy]  [PR]

Full Name {Last name first, if individual)

Thomas, Richard G.

Business or Residence Address (Number and Street, City, State, Zip Code)
235 SE Wilson Ave., Ste. 110, Bend, OR 97702

Name of Associated Broker or Dealer
S1I Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUDL SEIES ) . ov vt e s e bbbt b b abs st eres J Ali States

[AL] [AK] [AZ] fAR] (CA] [CO) [CT] {DE] (DC] [FL] [GA] [HI] (1D]
[1L] [IN] [1A] [KS]  [KY] [LA] [ME] [MD] [MA] {MI]  [MN] [MS]  [MO]
[MT]  [NE] (NV] [NH] (NJ] [(NM]) [NY] [NC] (ND] [OH] [OK] [OR} {PA]
[RI] (3€] (SD] [TN] [TX] uT] VTl (VA] [WA]  [WV]  [WI] [WY]  [PR]

Full Name (Last name first, if individual)
Maller, Peter

Business or Residence Address { Number and Street, City, State, Zip Code)
307 International Circle, Ste. 390, Hunt Valley, MD 21030

Name of Associated Broker or Dealer
Lincoln Financtal

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

(Check “All States™ or check iNdivIdUal STAIES ) ..ivivii it et ee e e 7 adl States
[AL]) {AK] [AZ] [AR] fCA) [CO] [cn [DE] [DC} [FL} [GA] [HI] [113]
[11.) [IN] [1A) (KS]  [KY]  {LA]  [ME]  [MD]  [MA] M) [MN]  [MS] MO

IMT] INE] (NV] O [NH] [N [NM]  [NY] [NC1  [ND]  [OHM}  {OK]  [OR]  [PA]
[RI] [SC]  [SD]  [TN]  [TX]  [UT] VTl [VA]  [WA]  [WV]  [WI]  [WY]  [PR|

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




B, INFORMATIHON ABOUT OFFERING

Yes No
t. Has the issuer sold, or does the issuer intend to setl, to non-accredited investors in this effering? e {1 |
Answer also in Appendix, Column 2, if {iling under ULOE.
2. What is the minimum investment that will be accepted from any individual?. ..., 5 S4a,121*
Yes NO
3. Does the offering permit joint ownership of @ SINgle URIE? ...t [ O

4. Enter the information requested for cach 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 securitics in the
offering. Ifa person to be listed is an associated person or agent of o broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. I mare than five (3) persons to be listed are
associated persons of such a broker or dealer, you may st forth the information for thut broker or dealer only.

Full Name (Last name first, if individual}
Yee, Allen G,

Business or Residence Address (Number and Street, City, State, Zip Codc)
1499 Huntington Dr., Ste. 303, South Pasadena, CA 91030

Name of Associated Broker or Dealer
AIG Financial Advisor

States in Which Person Listed Has Solicited or intends to Solicit Purchasers
(Check “All S12105" OF CHECK IMAIVIAULD STAIES).cnvreeeeeeeeeeeseeseeeeetsrssseereseesseesse s eereeeesssssreseseesassenaresasesseeseessroeaseren (] Al Sates

(ALl (aK}  ([aZ}  {AR] {CA] [CO] [CT}  [DE] [DC}  (FL]  (GA]  (HI] [1D

(L) [IN] [1A) [KS}  [KY] [LA]  [ME]  [MD] [MA] [MI]  [MN] [MS]  [MOQ]
(MT]  [NE]  [NV]  [NH] [N  [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)
Cook, Randee

Business or Residence Address (Number and Street, City, State, Zip Code)
1931 65" Ave. Unit B., Greeley. CO 80634

Name of Associated Broker or Dealer
LPL Financial Corporation

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

{Check “All States” or check indiviBUal STRLES) ... cuii vttt ettt re et ee s et e s e s s besbeeer e s e CJ All States
[AL] [(AK]) [AZ] [AR] [CA] [CO] [€T] [DE] [DC] [FL] ([GA] [HI} [iD]
[1L] [IN] [TA] [KS] [KY] [LA] [ME] (MD] [MA] [MI] [MN] [M5] [MO]
[MT] {NE] [NV} [NH] (NJ] [NM] [NY] {NC}] [ND] [OH] [CK] [OR} [PA]
3y [SCY S0} [TN] {TXj ut) [VT] [VA] [WA] WV {wit [WY] [PR]

Full Name (Last name first, if individual)
Wallinger, Jay

Business or Residence Address (Number and Street, City, State, Zip Code)
113 North Main, Stuart, NE 68730

Name of Associated Broker or Dealer
VSR Financial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States” or check IMdivIAUal STAIES)vv. oottt eeeeeee e ee sttt eeen O all Siates

[AL]  [AK]  [AZ]  [AR} [CA] [CO] [CT] [DE]  [DC]  [FL]  [GA]  [Hi] [1D]
(L] [IN} [1A] [KS]  [KY] LAl [ME]  [MD]  [MA] M) [MN] O [MST O [MO]
(MT]  [NE]  [NV] O [NH]  [NJ] O [NM] [NY]  [NC]  [ND)  [OH]  [OK]  [OR]  {PA]
(R} (5C] {SD] (TN] [TX] (uT] IVT] [VA) [wa]  [wv]  [w [WY]  (PR]

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




B. INFORMATION ABOUT OFFERING

1. Hus the issuer sotd, or doces the issuer intend w sell, 10 non-accredited investors in this offering? ..o

Answer also in Appendix, Calumn 2, if filing under ULLOE.

[}

3. Does the offering permit joint ownership of & SINEIE W7 oo e

4. Enter the information requested for cach 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 1o 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. 1 more than five (3) persons 10 be listed are
associuted persons of such a broker or dealer, you may set forth the information for that broker or dealer only,

Yes

O

Whint s the minimum investment that will be accepted from ony individuad?. s

Yoes

&

No

&

S44.121*

No

a

Full Name (Lust namte first, if individual)
Rosenthal, Monroe

Business or Residence Address (Number and Street, City, State, Zip Code)
2222 Commerce Tower, 911 Main Street, Kansas City, MO 64103

Name of Associated Broker or Dealer
Burch & Co., Inc.

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

{Check "All States” ar check fndividual SRIESY ... oo et 1 All States
[AL) [AK]  fAZ] [AR] [CA] [cal [CT] [DE] [DC) [FL] [GA] [Hi] [10}
[IL] [IN] [tA] [KS] [KY] [LA] [ME] [MD] [MA] [(MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA)
fR]} [SC] (SD] [TN] [TX] fuT] [vVTj [VA] fWA]  [wv] W] [WY]  [PR]
Full Name (Last name first, if individual)

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

213 E. Main St., Ennis, MT 39729
Name of Associated Broker or Dealer

Investment Centers of Amertca
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual States)......c...cooevviieiviicivnmerieeann. e er et a— st e et nt e eaan e ] Al States
[al] {AK] [AZ] [AR] {CA] {Cal [CT] [DE] [ {FL] [GA] HY [10]
1] N} Al [KS] [KY] fLA] IME] (MD] IMA] (M} [MN] [MS] {MO]
[MT]  INE}  [NVI  [NH] [N [NM] O [NY]  [NC]  [(ND]  {OH]  [OK]  {OR]  (PA]
{RI} [8C) [SD] [N} [TX] UTj vT} [va) [WA] [Wvji {wi) {WY] [PR]
Full Name (Last narme first, if individuai}

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

P13 Neorth Main, Stuart, NE 68780
Name of Associated Broker or Dealer

VSR Financial Services, inc.

States in Which Persen Listed Has Solicited or Iatends to Solicit Purchasers

{Check "All States™ or check individual STaECS) ... oo, O Al Swates
[AL] [AK] [AZ] [AR] (CA] [CO] [CT] [DE] (LT [FL] {GA] [H1] [113]
(iL] {IN] [1A] [K5] [KY] [LA] [ME] (MD] {MA) [N [MN] (M5] MO
(MT] [NEL [(NV] [NH] (NN [NM] (NY] (NC] (ND [OH] [OK] [OR} [PA]
[RI1] (5C] (Sn] (TNT (TX]  [UT (VT| VAl [WA]  (WV] (Wl [WY]  [PR]

* A smuller amount may be accepted by the compuny. in its sele discretion.



B. INFORMATION ABOUT OFFERING

Yies Nuv
1. Has the issuer sold, or does the 1ssuer intend to scli, to non-accredited investors in this offering? .. O =
Answer also in Appendix, Columin 2, if tiling under ULOE,
2. What is the mininwm investment that will be accepted from any individual?. .. 3 SH121%
Yes No
3. Docs the offering permit joint ownership of asingle unit? & W
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simuilar remuneration for solicitation of purchasers in connection with sules 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
und/or with a state or states, list the name of the broker or dealer. If more than five (3) 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}
Lolley, David
Business or Residence Address (Number and Street, City, State, Zip Code)
139 North Main St., Adrian, MI 49221
Name of Associated Broker or Dealer
Lincoln Financial Services
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check INAIVIAUL] STALES)...... e e et e O All Swtes
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE]  [DC] * [FL]  (GA] [H] (D]
[IL] [IN] [TA] [KS] [KY] [LA)] [ME) [MD} [MA] [MI] [MN] [MS] (MO
[MT}  [NE] [NV]  [NH]  [N]] [NM]  [NY]  [NC] [ND] [CH] [OK] [OR] (PA]
[RI]  [SC]  [SD] [TN]  (TX] [UT]  [VT]  [VA] [WA] [WV] [WI] {WY] [PR]
Full Name (Last name first, if individual)
Harrington, John
Business or Residence Address (Number and Street, City, Siate, Zip Code)
Southwest Executive Park, 185 Route 312 Ste. 101, Brewster, NY 10509
Name of Associated Broker or Dealer
Lincoln Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All States™ or check IAIVIAUR] SEALES}.....coivitieoeeeeest ittt et e s bbb e e e bt e ensn b1t enen et ] Al Staies
(AL] [AK] [AZ] [AR] [€A] (CO] [CT] [DE] [DC] [FL] [GA] [HI] (0]
fiL} [N} {1al [KS] (KY] [LA] {ME] (MD] [(MA] (MY [MN] [MS} (MO]
{MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC} [ND] [OH] [OK] [OR] [PA]
[Ri] [SC] [SD] [TN] [FX}] (Ut [VT] fVA] [WA] [WV] [Wi] [WY] [PR]
Full Name (Last name first, if individual)
Tasillo, Gary P.
Business or Residence Address (Number and Street, City, State, Zip Cade)
3 Farm Glen Bivd., Ste. 306, Farmington, CT 06032
Nume of Assoctated Broker or Dealer
LPL Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “AH States™ or check IndivIAUal STAIES)....ovrr oottt e e et et r ettt e e (] All States
[AL] [AK] [AZ] [AR) [CA} [CO) [CT] [DE] [DCj [FL) [GA] {H1j [1D]
{IL] [IN] {IA] [KS] [KY]  [LA] [ME]  [MD]  [MA] (M) [MN] IMS] (MO
[MT] [NE] [NV] [NH] [N [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
130 [5C) (SDj [TN] (TX]  [UT) [VT] [VA]  [WA]  [WV] Wl IWY] (PR}

* A smaller umount mity be accepted by the company, in its sole discretion,




B. INFORMATION ABOUT OFFERING

Yes Nu
1. Has the issuer sold, or does the issuer imend to scll, 10 non-accredited investors i this offering” oo O &
Answer also in Appendix, Colunmn 2, if filing under ULQE,
2. What is the minimum investment that will be accepted from any tndividual? e S Sd44,121*
Yes No
3. Does the offering permit joint ownership of 0 Single unir? .o e 4] ]

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, uny
commission or simiar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of 2 braker or dealer registered with the SEC
and/or with a state or states. list the name of the broker or deuler. 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)
Ellison, Jack
Business or Residence Address {Number and Street, City, Stae, Zip Code)
777 E. Tahquitz Canyon Way, Ste. 326, Palm Springs, CA 92262
Name of Associated Broker or Dealer
Independenm Financial Group

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States™ or cheek indivIAUal STATES).. oo ee e v s eearre s sreneores et O A States

[AL]  [AK]  [AZ] [AR]  [CA] [CO] [CT] [DE] [FL]  [GA]  [H]) (iD]
[IL] [IN]  [iA] [KS]  [KY]  [LA]  [ME] [MD] [MA] [MI}]  [MN] [MS]  [MO]
(MT}  [NE] [NVl [NH] [N} [NM] (NY) NG} [ND) [OH]  [OK)  [OR]  [PA]
(RI] (SCr  {sb}p  [TN}  [TX] {UT]  [VT]  [VA] WVl [wi}  [WY]  [PR]

Full Name {Last name first, i individual)
. Shevlin, Joseph F.
Business or Residence Address (Number and Street, City, State, Zip Code)
24 West 6" Ave., MT Club Building Fioor 5, Helena, MT 59601
Name of Associated Broker or Dealer
I** Global Capitai Corporation

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check " All States” or check individual SIates)...ovocvovieiiiecinncenn.. e b et et ] All States

[AL] [AK] [AZ] (AR] [CA] [CO] (cn [DE] (DC) [FL] [GA] [HI] {1D]
(L) [IN]  {IA] (KS]  [KY] [LA]  [ME] [MD] {(MA] [Mi]  [MN] [MS]  [MO]
(MT]  [NE] (NV] [NH] [(NJ] (NM]  [NY] {NC] (ND] [OH] [OK] [OR] [PA]
[R1] [SC]  [SD]  [TN]  [TX] (UT]  [VT]  [VA] [WA] [WV] [WI]  [wY] [PR}

Fuil Name (Last name first, if individual)
Jarchow, Kevin E

Business or Residence Address (Number and Street, City, State, Zip Code)
Georgetown Center Drive, Jenison, MI 49428-7137

Name of Associated Broker or Dealer
LPL Financial Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek INAividUal SEAIES Foueivi ettt e e et e et [ Al States

[AL]  {AK]  [AZ]  [AR]  (CA] (€O} {CT] [DE]  [DC} [FL}  [GA]  [HI (D)
[1L] [IN] (1A] (KS|  [KY] LAl [ME]  [MD]  {MA] My [MN] O [MS] Oy
(MT)  [NE] [NV [NH] NG [(NM] O NY] O INC] O INDI {OM]  [OK]  [OR}  [Pal
[RI] [8C) s [TN] {TX1 uTj (v fVA] (Way (WwWvl (w1 fwyl (PR

* A smuller amount may be aceepted by the compuny, in its sole discretion.




B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or doces the issuer intend to sell, to non-accredited investors in this offering? .o

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

2. What is the minimum investment that will be accepted from any individual?
3. Docs the offering permit joint ownership of @ Single unit? ..o

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

commission or similar remuncration for solicitation of purchasers in connection with sales of securitics in the
offering. 1f a person ta be listed is an associated person or awent of o broker or dealer registered with the SEC
and/or with 4 state o states, list the name of the broker or dealer. If more than five (3) persons 1o be listed are
associated persons of such o broker or dealer, you may set forth the information for that broker or dealer only.

Yes

&J

$44.121*

No

0

Full Name (Last name first, if individual)
Baldwin, Gregory A,

Business or Residence Address (Number and Street, City, State, Zip Code)
700 NE Multmomah Street, Portland, OR 97232

Name of Associated Broker or Dealer
Financial Services International Corp.

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

(Check “All States” or Check IAIvIAURL STAES Y. ovvi ettt ee et et et et e e ees e s e e st ene e naeseeenes O Al Srates
(ALl [AK] fAZ] [AR] [CA] [(COj (€T} {DE] {DC] (FL] [GAl (HH] (ID]
fIL] [IN] {1A] [KS) [KY] [LA] [ME]} [{MD} [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [N} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(RN (sCj (301 [TN] [rx} (uT) v fval {wal  [wv]  (wi Wyl [PR]
Full Name {Last name first, if individual)

Peetz, Lawrence A.

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

T00 NE Mulmomah Street, Portland, OR 97232
Name of Associated Broker or Dealer

Financial Services International Corp,

States in Which Person Listed Has Solicited or Intends to Solicit Purchusers .

{Check “All States™ o check iNGIVIGUl SLIITS). ..o vviiverersircetieee et e esctem et ea et ee s se s s e e FJ A Sunes
AL [AK]  [aAZ] [AR] [CAY {Col crl [DE] {DC} {FL) [GA] {H1] (o)
fiL] [N} [1A] [KS] (KY] [LA] [ME] [MD] [MA)] [(MI] [MN] {MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [(NM] [NY] [NC] [ND] [OH] [CK] [OR] [PA]
[Ri] [SC] [sHy [TN} [t [UT) vTl [VA) [WA) [wvj [(wh WY (PR}
Full Name (Last name first, if individual)

Kennedy, James R.

Business or Residence Address (Number and Street, City, State, Zip Code)
106 South Scaman Street, Eastland, TX 76448
Name of Associated Broker or Dealer

VSR Financial Services, Inc.

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

(Check “All States™ or chook iMdIVIAUAL SEAES).....vci e ettt ee e e ettt pbe e esae s (3 Al Srates
[AL] [AK]  [AZ] [AR]  [CA]  [CO}  [CT] [DE] [DC] (FL)] [GA]  [H]] [iD]
[y {1N {1A} (KS) IKYT LA} [ME] MDD} [MA] MY [MN] [MS) (MO
[xMT) [NE} [NV] [NH] [N]) [NM] [NY) [NC] [ND} [OH] [OK] [OR] [PA]
[R1] [SC] [SD] [TN} [TX] [UT} [VT] [VA] [WA] [WV] [wn [WY] [PR]

* A smaller amount may be accopted by the company, in its sale discretion.




B. INFORMATION ABOUT OFFERING

Yos No
Y. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors tn this offering”? e O &
Answer also in Appendix, Column 2,4t filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?....... SRR s N S49.121*
Yes No
3. Does the effering permit joint ownership of a single unit? e et ea e et e TR - 15 O
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connectien with sales of securities in the
offering. Ifa 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. 1f more than five (5 persons 1o be tsted 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}
Hughes, Dan R.
Busincss or Residence Address (Number and Street, City, State, Zip Code)
8150 N. Central Expressway, Suite 500, Dallas, Texas 75206
Name of Associated Broker or Dealer
15t Global Capital Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States™ or check individual SKIESY. ..o st e [ Al Smates
{AL) [AK]  [AZ) [AR]  [CA)  [CO) €T [DE] 12,93 [FL] [GA]  [H) D]
(1L (IN] [1A] [KS] (KY] (LAl [ME] [(MD] (MA] (MmN [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [ur] [VT) [VA] [WA] [WV] [Wi] [WY) [PR]
Fuil Name (Last name first, if individual)
Business or Residence Address {Number and Swreet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicired or Intends to Solicit Purchasers
{Check "All Sta1es” or Chetk INAIVIBUAL SEIEEE Y. ... i ieieat st st e canrestmraseeeseaieeesaesees sonsseneesvaneee v senaesesesreres (] Al Suates
[AL] (AKT  [AZ] (AR] (CAl (COJ €T} (DE] {DC] {FL] {GAl (HH] us)
[IL] [IN] {1A) [KS] [KY] [LA] [ME] {MD] [MA] fME [MN] [MS] [MO]
[MT]  [NE] [NV [NH]  [NJ] [NM] [NY]  [NC] (ND]  [OH] [OK}  [OR] [PA]
RN 15C) 1SD) [TN] [TX) {(uT) (V1] VA) [Wa]) {WV] Wi [WY} [PR]
Fuil Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name ol Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States™ or check iNdIvIAUl SUILES Yoo vt ettt et v e [0 Al Swtes
[AL] [AK] [AZ]) [AR] [CA] {CO] [CT] [DE] [DC] [FL] [GA] HNQ (1]
1.1 [TN] [TA] [KS] [KY] [LA] [ME] [MD] [MA] [MI} [AMN] [MS] [MO)
IMT) [NE] [NV]) [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
RO [sC} (50} (TN} Xy {um vT] [VA} [Wa] [Wv? [Wi] fWwyy (PR]
* A simuler amount may be wccepted by the company, in its sele discretion.




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 totat amount
alrcady sold. Enter “07 tf answer is “none” or “zere.” {f the transaction is un exchunge
offering, check this box [] and indicate in the columins below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already
Tvpe of Sceurity Offering Price Suld
DD e e e e 3 -(0- 5 -
EQUITY o b e e e ) -{)- ) -
] Common [ Preferred
Convertible Securities (Including warrants)........ oo s - 5 -
Partnership INErestS.. ..ot e S -0- s -U-
Other (Specify Undivided fractional interests in real BSACY oo i icecmenn S 13435000 S 13435000
1] < DU O SO U USRS UUURRRU S 13435000 513435006
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter "0 if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
[nvestors of Purchascs
ACCTedited INVESTOS .ocooi sttt ettt et e e s ee s et et rms e e e s 34 S 3,435,000
NON-CCrEdIted INVESIOTS c.oevie ettt are ettt oo -0- $ -0-
Total (for filings under Ruie 504 only) $ -
Answer also in Appendix, Column 4, if filing under ULOE.
3. W this filing is for an offering under Rule 504 or 505, enter the information requested for alt
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12}
months prior to the first sale of securitics in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security : Sold
RUIE S5 ettt et e ettt re s ettt e s et et an s e — 5
Regulalion A ..o ettt --- $
RUEE S04 Lottt ettt ettt e --- S --
TORRL et ettt e bt e ettt e et en eetreeaenn - S ---
4. 4. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this oftering. Exclude amounts relating solely to organization expenses of the
issuer, The information may be given as subject to future contingencies. 1 the umount of an
expenditure is not known, furnish an estimare and check the box to the left of the estimate.
Transfer Agent™s FEes. ..o e, e ® s -0-
Printing and Engraving COSIS o e et ettt et et b aaen £ s e
Ll FOlS. oottt et ettt e et e, B s 135000
ACCOURIING FLOS oottt ettt es 1o s b1 b s 8 b b1 oo a et r e oottt & s -0-
ERZINCering FOOS oo oo ettt aae et et b et 5 -0
Sales Commission (specify finders’ f0es SePArttely) .o i B 5 son.100
Other EXPenses GUEMIIFYY c.ovvvevo oottt em et sttt e = s -0-
T oot et e et e et BJ $ woting



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 4.4, This difference is the “adjusted $ 12.473,900
ETO8S PrOCeeds 10 ThE ESSUCT. ... it et crmae e et et b s bbb escrann b —

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box 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, Payments
Directors To
& Affiliates Others

SAIATIES AN FEES ..uvvevvevvsesveecsiesesetinss s sesr s et sssomasessesass et et bbb S breset et bt rab b b Os O s
PUIChase OF A1 ESTALE ........o.eviiv ittt cst e et bbbt et bt 0s B $12,96,180
Purchase, rental or leasing and installation of machinery and equipment ...........ccoov.v..ne. 0s 0s
Construction or leasing of plant buildings and facilities...............ccooooerrrererrcrrrerees e Os Os
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 (o a Merger)................. et AR ae eSS e e A et s bt an s et ant bt ers aos 03
Repayment of INAEBIEANESs .............ovvvvvvvvevreecrscssieerssessiess oo sssanssssseeesssssivesssessretenseas 1 3 0s
WOPKINE CAPIIAL ..., eeevrissereiesie sttt bb et s bbb et bt et sbeeeerens 0Os 0 s
Other (specify): _Acaquisition Fee, O&0O Expenses, Closing COstSs ..........ccoeevveeerrerennn. B s 137,720 &2 $140,000
ColumN TOAIS ... oot rerssss s essesnsennes. B 3 137,720 $ 12,201,830
Total Payments Listed {column totals added)........c.coovoiiecininisersieeee s cesese e B3 $ 12473500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f 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 non-accredited investor pursugnt to paragraph (b)(2) of Rule 502,

{ssuer (Print or Type) Signature Date
Fox Run Square 1031 Venture, L.L.C. /%. 4’ %W Z/@[ZOOT
Name of Signer (Print or Type} Title of Signer (Print or Type} ol
President, Inland Real Estate Exchange Corporation, the co-member and sole manager of
Patricia A, DelRosso IRC-TREX Venture, L.L.C., the sole member of Fox Run Square 1031 Venture, L.L.C.
ATTENTION

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




E. STATE SIGNATURE

1. Is any party deseribed in 17 CFR 230.262 presently subject to uny of the disqualification provisions Yes No
O SUCE UL oo e et etsees e et et s e esee st e neseeseeseebae b et s ha s st 22 e b2 E S RanE SR b e e b4 b eh iR e e e O by

See Appendix, Column 3, for state response.

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

3. The undersigned issuer hereby undertakes to fumish to the state administrators, upen writien 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 Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing thar these conditions have been satisticd.

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

Issuer (Print or Type) Signature Date
Fox Run Square 1031 Venture, L.L.C. /5@&6‘- 2. M%% 2/6/2001
Name of Signer (Print or Type) Title (Print o Type) o

President, Inland Real Estate Exchange Corporation, the co-member and sole manager of
Patricia A. DelRosso IRC-IREX Venture, L.L.C., the sole member of Fox Run Square 1031 Venture, L.L.C.
Instructiom:

Print the nume and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photecopies of the manually signed copy or hear typed or
printed signatures.
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Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

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

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

3
Disgualification
under State ULOE
tif ves. attach
eaplananon of
waiver granied)
(Pan E-ltem |)

Number of Number of
Accredited Non-Accredited
Stare Yes No Investors Amount Investors Amount Yes No
AL O O O 0
AK O 0 (] 0
AZ O g { 8]
AR O O O O
CA O &= tenant in common 6 $2,049.300,69 -0- -0- (| 3|
nterests--
$13,435,000
co O b tenant in common 2 S602.141.00 0= - [} =
intereslts—
$13,435,000
CT ] ] tenant in common 1 $262.986.20 -0- -0- O =
interests—-
$13,435,000
DE g a ] ]
DC [ | O a
FL O 54 tenant in common 2 $610,000.00 -0- ne 0O
interests--
$13,435,000
GA a 24 tenant in common 2 $1,391.196.00 -0- 0- ] =
interests--
$13,435.000
HI O O
D O O O O
iL 0O = tenant in common 2 $963.681.90 -0- -0- a X
interests--
S13,435,000
[N O ) a O
1A O O G O
KS O 0 O O
KY | O O O
LA a 0 ] O
ME a a O O
MD O 0 O O
MA a =4 fenant in common 2 §710.391.41 -0- - o | a
interests--
$13.300,650
MI a b 1enant in common 3 $632,270.34 -0- -0- O 5]
interests--
$13.435.000
MN | ] ad g 3
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Intend to sell
to non-accredited
investors in State

(Part B-liem 1}

3

Type of security
and aggregate
offering price

offered in state
{Part C-ltem |)

Type of investor and
amount purchased in State
{Part C-liem 2)

>
Disqualification
under State ULOE
(it ves, ajtach
explanation of
waiver granted)
{Part E-ftem |)

Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Y¢s No
MS O O 1] 0
MO O O .| 0
MT d & tenant in common 2 $562.465.52 -0- -0- O
interests--
$13,435.000
NE | | tenant in common 4 $1.002.558.50 - -0- (] |
interests--
§$13,435,000
NV O O ] 0
NH ] d O O
NJ {1 ] ] O
NM 0 (] O O
NY O O 0 m]
NC O | tenant in common ] ST27.004.44 -0- -0- O ]
interests--
$13.435,000
xo | O O g =
OH O O O |
0K O O dJ 0
OR O | tenant in common 4 $3,779464.07 -0- -0- | gy
interests--
513,435,000
PA O O O d
Rl & 0O 0 O
sC £ O O d
sb O . O |
™ ] O | ]
TX O & tenant in common 1 St41,439.28 -0- -0- O ]
inerests--
$13.435,000
uT d O O O
VT | O O O
VA O ] O 0
WA | O O o
Wv I} 1 O 3
Wi O O O ]
Wy [ ] a | o
] .
PR {1 O o . O .

g
S




