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1 P PURSUANT TO REGULATION D, Prefix | | seral
001357 SECTION 4(6), AND/OR DATE REGEED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([ check if this is an amendment and name has changed. and indicate change.) -
Offering of 12.5% Class B Cumulative Non-Voting Preferred Limited Partmership Interests of AP VEF LC - DALLAS REIT LBEC Miaii prnppqs‘in

Filing Under (Check box{es) that apply}: [} Rule 504 [ Rule 505 Bd Rule 306 L1 Section 4(6) O ULOESPCIiOn
Type of Filing: BJ New Filing [0 Amendment .
tARE A e~ NG

[ A. BASIC IDENTIFICATION DATA JAN 3 U &UUG |
1. Enter the information requested about the issuer

Name of Issuer (Ocheck if this is an amendment and name has changed, and indicate change.) Wasmngton DC
AP VEF LC - DALLAS REITLFP aay
Address of Executive Offices (Number and Street, City, State, Zip Code) |Telephone Number (Including Afleh Code)
c/o AREA Property Partners, 2 Manhattanville Road, 2nd Floor, Purchase, NY 10577 {914) 304-8300

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

nfa

Brief Description of Business

Investing in and acquiring, managing, administering, controlling and disposing of property, including. without limitation or obligation. engaging in
business as a REIT under the Internal Revenue Code of 1986, as amended.

Type of Business Organization

O corporation BJ limited parmership. already formed [O other (please specify}: %PWOCE??T
3 business trust [J limited partnership, to be formed b L= oy
Month Year 1A
Actual or Estimated Date of Incorporation or Organization: 0 6 0 8 X Actual Estimated MAR 97 C‘:’}g
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FIEZM s voanimm
CN for Canada; FN for other foreign jurisdiction) b E Vil ~al :.\-_;, ::_‘;9

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed 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 mailed by United States registered or certified mail to that address.

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

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requesied. 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 supptied 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 securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to 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 shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

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

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) Required to respond unless the form displays a currently valid OMB control number. 10f9



* : A.  BASICIDENTIFICATION DATA

2. Enter the information requested for the following:
s  Each 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 of, 10% or more of a class of equity

securities of the issuer;

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

s  Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: ] Promoter BJ Beneficial Owner [ Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Apolio Value Enhancement Fund VIL L.P.

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

c/o AREA Property Partners, 2 Manhattanville Road, 2nd Floor, Purchase, NY 10577

Check Box{es) that Apply: ] Promoter ] Beneficial Owner ] Executive Officer [ Director  [X] General and/or
Managing Partner

Full Name (Last name first, if individual)

AP VEF VII LC-DLC GP LLC

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

¢/o AREA Property Partners, 2 Manhattanville Road, 2nd Floor, Purchase, NY 10577

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: (] Promoter [J Beneficial Owner [] Executive Officer  [] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: ] pPromoter [ Beneficial Owner [ Executive Officer ] Director ] General and/or

Managing Partner

Full Name (L.ast name first, if individual)

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

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFCRMATION ABOUT OFFERING

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

2]

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

' What is the minimum investment that will be accepted from any individual? ...

3.  Does the offering permit joint ownership of 8 SINZIE UMY c.c.iiiiiiiiiiii e et s e et ee bt s et e eberanaas

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any commission or
stmilar remuneration for solicitasion of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or

Yes No

O K

$ 1,000.00
Yes No

O <

dealer. 1f 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 onlv.

Full Name (Last name first. if individual)
H & L Equities, LLC

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

1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361

Name of Associated Broker or Dealer
Harrison, Charles B.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States}.......ccooevrvcrnnne

[co

e ] All States

[pE]  [pc]

AL [ak]  [Az]|  [AR}  [CA] | [cT]
M [ @ & & @ M K M M F [
T O 3 a2 =< B ) B B = R L R ¢
(o] D [ur]  [vi] D fwa) WV [wi] o [wy] o [PR]

Fult Name (Last name first, if individual)

H & L Equities, LLC

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

1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361

Name of Associated Broker or Dealer

Beck, Phyllis J.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States”™ or check INdIVIAURI SLAEES)......oviirecrierieesiiiee ettt e e st et eee s ss s ees st eenseesmes s sstssssosssiasesissnscsssnssatassasnseninnessnene L) All S1ALES
A & R W [ [ @ B K A B
[ 1L | [N | [1a] [KS| [KY] [LA] | ME | M [Ma| Ml {MN| | Ms| [MO|
[MT| INE|  [nV] INH| [ NI ] [NM| [Ny [N IND/ | OH | [ok]  [oRr] [Pa] -
[RI]  [sc] [sp] [™] [x]  [ur]  [vT] [vA] [wA] fwv] (wi] {wy] [PR]

Full Name (Last name first, if individual)

N/A

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Checl: " All States™ or check INAIVIAUAL STAIES} . ....vieivior ittt st s s b e et er b erssrssrsbn s ek erbesbes b er s vabesssrbsberrasraresreasnars [ All States
[aL]  [ak] [Aaz] [AR] [cA| [co] [cr] [DE] [pcf  {FL]  [Ga] [HI] [ID]
[ ] [ N ] [ 1A} [Ks] [KY] [LA] |ME] [MD| MA | M1 [Mn] [Ms] [MO]
[mr]  [Ne]  [wv] o [ne] o [w] 0 [wv] o [w] o [ne] [wo]  [on]  [ok]  [or]  [PA]
[Rt]  [sc] [so] ™| [x] [ur] [vr] [va] [wa] [wv] [wi] [wy] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary,)
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' : C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter ~0" if answer is “none™ or “zero.” If the transaction is an exchange offering, check this box ] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Offering  Amount Already
Type of Security Price Sold

DIEDL oottt e et R s e e na et D 0.00 LY 0.00

Equity: Upto 125 12.5% Class B Cumulative Non-Voting Preferred Limited Parmcr&:hip Imerests

(~Class B Interests™) at purchase price of $1.000.00 per Class B Interest .. © & 125.000.00 $  122.000.00

- J Common K Preferred

Convertible Securities (INCIUAIME WAITANS) ..o i s ressre s rasre e sterasseesassessasssssassesareress 0.0¢ 0.00

Partnership Interests .. 0.00 0.00

Other (Specify) { }

$
$
0.00 $ 0.00
125,000.00 §__ 12200000

& 8 L7 Wa

oL T U U SO SO U OSSO PUURRUSRURSN

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 totat
lines. Enter 0" if answer is “none™ or “zero.”
Aggregate
Dollar Amount of
Number Investors Purchases

ACCTEHIEA ITIVESIOTS 1ut ittt ettt e b et e bt b e s b e ns e R sa e st s aes b ea s se b e s s ta b et e e s b eb e bt s b bennnbes, 122 $__ 122.000.00

NON-ACCTEAILEA TNVESIOIS ... o rrtitirvrerrire s rrersssrerrerbier b s bee b esbesb et esserbsaerassrsressasraisssssessrabsssrnssberassberaertessenss 0 $ 0.00

Total (for filings under Rule 304 0nly) .. oottt ena e es e 8 $ 0.00

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer. to date, in offerings of the tvpes indicated. in the twelve (12) months prior to the first sale of N/A
securities in this offering. Classify securities by tvpe listed in Pant C — Question 1.
Twpe of Dollar Amount
TAPE OF OFFRTINZ ..ot st mene s s aemsaena s esnessanspensesesaranseasssnnrenns SECUTIEY Sold

RUIE S05 o et et et b o b em et ot h e e g en s e s N/A % 0.00

REBUIALION A oo s s et e e b e Rt rn b et N/A 0.00

$
RUIE S0 1.ttt ettt et te e een e tea e sresae e esesmess s eeasesmessesseessssaes e semsenseasesenseseasesnesstsrssenesresnes N/A 3 0.00
TOUAD ettt et et ettt et e et e s et e eeaee s smt e eeeeetete et s 2mte s ae s et et sae s ettt e aetaet st e et ateenrsarann N/A $ 0.00

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
not be piven as subject to future contingencies. If the amount of an expenditure is not known. furnish an
estimate and check the box to the lefi of the estimate.

0.00

0.00

Q.00

0.00

0.00
6.250.00
13.250.00
19.500.00

TrANSTEr AFENLTS FEES ..ottt st s b et s E b et s e b4 e ae b4 b it 4 bbb e bbb tna e r e b baans
Printing and ENZrAvING COSIS ..oouiireiiiieiei it ie et ie st s v s s e s se b s b tea et e et et et eb s et s saes s s ase st eaesbeb e e sbnnsabensssebasareraaseranes
LBBAT FEES e e et e st s e s e b e e e b AR e eR e R e R s nae e be seraren
ACCOUNTINE FEES ..o v e e e e s s en b e e b e e b et e n e r e s n e e tenas
ENZIDEETIIE FEES ..ot ettt et a ettt e et s e ee s s mt s et ame st eatsaeees £ a et es e s s e mnssatantaaseeesnsnasenseae s sans
Sales Commissions (specify finders’ fees SeParately) ... s se e s aens s

Other Expenses (identify) (COnSUIINE FEES).....iviiiiiriivirireeriie s b et st ra s e s sresersens e srasenssrben

NXXOOOOOd
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Sfo L T W(C4OFFERING/PRICE, NUMBER.-OFANVESTORS, EXPENSES AND.USE.OF. PROCEEDS  ©-

b. Enter the difference between the aggregate offering price given in response to Part C ~ Question 1
. and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
PTOCEEAS 10 T8 FSSUBE,™ ...t e reeeecrec et e s st sd b bR d b s ee bR bR e eE b ena i b e R s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish 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.

B
-

SAIAMIES AN RS .11 vvirrerrrvrsemsiseeeee e e e et eer e e smt bbb sr Lot Esa b b e s R b ot s b s R T 4O AT S e b e S Saa b e e e re s r e e Pt b e b s
PUIChASE OF TEAL ESTATE ...eviiiiei e st bbb bR e bbb ns et cstbe it
Purchase, rental or leasing and installation of machinery and equipment ...,

Ceonstruction or leasing of plant buildings and facilities ...

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

PUFSUANE 10 8 IIETEET) woveuveeiuersresireisenssterrmsssesrsersrrasssiassessnssaessasseeeesa s seseas bbb s bbb St s bR et
Payment of indebtedness. ...
WOKING Capital.....cocvoocririiinirii i i e e e b e
Other (specify):

Column Totals.......ccvcieeremnerreisisasnens

Total Payments Listed {column totals added)

$__102.500.00
Payments to
Officers,
Directors & Payments To
Affiliates Others
Os 000 % 0.00
s 0.00 % 0.00
Os 000 s 0.00
Os 000 (35§ 0.00
s 0.00 [$ 0.00
.Os 000 S 0.00
s 0.00 $102,500,00

0.00 [J% 0.00

0.00 [d $102.500.00

Xs 102,500.00

L.+ - 7 D, FEDERAL SIGNATURE

The issuer has duly caused this notice o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rul/c 502.

Issuer (Print or Type) Signature

AP VEF LC ~ DALLAS REIT LP %h /L\

~

Date

/(-27/0;

Name (Print or Type) Title (Print or Type)
Kieran Murphy Assistant Controller
ATTENTION

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

SEC 1972 (6-02)
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