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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Numt
Washington, D.C. 20549 Exp:res

IfIIIWUHII/HI/II(IIIHIIIHI/HN

FO RM D hours per TeS, 790

| NOTICE OF SALE OF SECURITIES SECUSE ONLY

| PURSUANT TO REGULATION D, e i
i ﬁ ; 1 SECTION 4(6), AND/OR DATE RECEVED
W’“UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( £ check if this is an amendment and name has changed, and indicate change.)
Plainfield Marketplace

Filing Under (Check box(es) that apply): J Rule 504 [J Rule 505 X Rule 506 [ Section 4(6) [J ULOE
Typeof Filing:  [J NewFiling  [X] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([T check if this is an amendment and name has changed, and indicate change.)
. Plainfield 1031, L.L.C.

Address of Executive Offices: (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

2901 Butterfield Road, Oak Brook, Illinois 60523 (630) 2184916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Busmess

The acquisition, management and sale of undivided tenant in common mterests in real property. PR@CESSED
Type of Business Orga,hization

{ corporation ' 3 limited partnership, already formed X other (please specify): JUN 2 4 ZUU%

[ business trust {7 limited parinership, to be formed Limited liability company '

: Month Year TH@MS%
Actual or Estimated Date of Incorporation or Organization: | 1 | 0 | [0 | 3 | OAcwa [X] Estimated FINANC
Jurisdiction of Incorporahon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal: ' S

Who Must File: All issuers making an offering of securities in reliance on an exempnon under Regulation D 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 after 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.

Where 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 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 mdlcate 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
fiting of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not Tofl
tequired to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

+ Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneﬁciallbwner'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;

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

« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: X Promoter  [] Beneficial Owner [ Executive Officer [ Director [ Genera! and/or
Managing Partner
Full Name {Last name first, if individual)
Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: . [ Promoter ~ [] Beneficial Owner 3 Executive Officer [ Director ] Genera! 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 O Executive Officer [ Director  [J 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: 3 Promoter [ Beneficial Qwner [ 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: [J Promoter [ Beneficial Owner [ Executive Officer I 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: [J Promoter [ Beneficial Owner O Executive Officer O Director ~ [] Genera!l 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: 0 Promoter [ Beneficial Owner [ Executive Officer O Director  [J General and/or
Managing Partner

Full Name (Last 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. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .c.....c.ooeoveecenirennne O Y
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........cccooomveirivnicnniirne 3 363,243
Yes No

3. Does the offering permit joint ownership of 8 SINEIE UNILT.......cc.couiverievirierens st restessse e i ssstessssesssessessosssssesanes [ |
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. 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 dealer. 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)

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

2901 Butterfield Road, Oak Brook, Illinois 60523
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or.check individual States).........coonirmiierniieiiee st s ssanes B All States
[AL]  [AK] ~[AZ] [AR] [CA] [CO] [CT] [DE] [PC]  [FL] (GA]  [HT {ID]
(iL] [IN] (1A] [Ks]  [KY] [LA] [ME] [MD] [MA] [MI] (MN]  [MS]  [MQ]
(MT]  [NE] [NV] [NH]  [N]] [NM] [NY] [NC] [ND] [OH] [OK]  [OR]  [PA]
[R] (¢ D] [N} [TX] [UT}  [VT]  [VA] [WA] [WV] (W]  [WY] [PR]

Full Name (Last name first, if individual)
VSR Financial Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
8620 W. 110th Street, Suite 200, Overland Park, Kansas 66210

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtES).........uvecererrirnirine et erssessssseesis sesmrensssssesesessssssresesssanes

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] ([DC]  [FL] [GA]
(iL] (N [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN]
(MT]  [NE] [NV] [NH] [N]] (NV] [NY]  [NC] [ND] [OH]  [OK]
RY] (€] [SD] [Nl [TX] [UT]  [VI]  [VA] [WA] [WV]  [W]

BJ All States

(H]] (D]
(MS]  [MQ]
[OR]  [PA]
[WY]  [PR]

Full Name (Last name first, if individual)
Omni Brokerage, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
10542 So. Jordan Gateway, Suite 330, South Jordan, Utah 84095

Name of Associated’ Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or.check individual STAES).......c.cveervrvvrerccernnrecrsinreaessrsseseensesereseseesnesesmssssesessescecssressnssssenssens

[AL] [AK] -[AZ] [AR] [CA] [CO] [CT]. [DE] [DC]  [FL] (GA]
L] (IN] [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [M]] [MN]
(MT}]  [NE] [NV] [NH]  [NJ] (NM]  [NY]  [NC] [ND] [OH]  [OK]
[RI] [sC] .[spl [MN] [TX] [t (V1. [vA]  [WA]  [wWv]  [W]]

X All States

(HI) (ID]
MS] MO}
[OR]  [PA]
(wy]  [PR]

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

Full Name (Last name first, if individual)
Brookstreet Securities Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
2361 Campus Drive, #210, Irvine, California 92612

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)

........................................................................................................... B All States

[AL] [AK]  [AZ] [AR] [CA] [CO] [CT) [DE] [DC] [FL] [GA] I (b}
[IL] [IN] [1A]:  [KS] [KY] [LA]  [ME] = [MD] [MA] [M]] [MN]  [MS]  [MO]
[MT]  [NE] [NV] [(NH]  [N]] NM]  [NY]  [NC] [ND] [CH] [OK] [CR] [PA]
(RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA]  [WA] [WV] W [(WY] [FR]
Full Name (Last name first, if individual)
Commonwealth Financial Network
Business or Residence Address (Number and Street, City, State, Zip Code)
29 Sawyer Road, One University Office Park, Waltham, Massachusetts 02453
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individUual StAtES)........coceivueeeriireeienieeeeiineetrreeserereessiasaesetesasse srebesesarsessnesssasarsssesereenes (X Al States
[AL] (AK]  [AZ] [AR] [CA] {CO] [CT] [DE] (DC] (FL] [GA] (HI) (ID]
(IL] [IN] (1A] [KS] KY] [LA] [ME] [MD] [MA] [M]] [MN]  [MS] MO]
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)
Crown Capital Securities ,
Business or Residence Address (Number and Street, City, State, Zip Code)
725 Town and Country Road, Suite 530, Orange, California 92868
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or'check individual StAtES).......cccriirmrenmrerenirerenmienniierers st st s seresiassssssessesssassessaenes [ All States
[AL] [AK] [AZ] [AR]  [CA]  [CO] [CT] [DE] [DC] [FL] (GA]  [HI] [1D]
(L] (IN] 1A] [KS] [(KY] [LA] [ME] [MD] [MA] [MI] [MN]  [MS] MQ]
[MT] [NE] [NV] [NH] [N]] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RT) (sCl  [SD] [TN] [TX] [UT] VTl [VA]  [WA]  [WV]  [W]] (WY] [PR]
Full Name (Last name ﬁrsf, if individual)
FSC Securities Corporation _
Business or Residence Address (Number and Street, City, State, Zip Code)
2300 Windy Ridge Parkway, Suite 1100, Atlanta, Georgia 30339
Name of Associated Broker or Dealer
States in Which Pers;on Listed Has Solicited or Intends to Solicit Purchasers

(Check *“All States” or check individual StALES)......civeurmeirieiriciie e B All States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] 18] [FL] [GA]  [HI] [ID]
(IL] [IN] [1A] [KS] [KY]  [LA] [ME] [MD] [MA] [MI] [MN]  [MS] MO]
MT]  [NE] [NV] [NH]  [NT] (NM] [NY]  [NC] [ND] [CH] [OK] [OR] [PA]

[UT] [vr)  [VA]  [WA] [WV]  [W]] [WY]  [PR]

[R]) [scj  [sp] [TN]  [TX]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Full Name (Last name first, if individual)
H. Beck, Inc. '

Business or Residence Address (Number and Street, City, State, Zip Code)
11140 Rockville Pike, #400, Rockville, Maryland 20852

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual Sates).......ccoreormminiimiisiiionisnnersssesssessssesesssssessssssssesssesssssssssassnssensssen [ All States

[AL]  [AK] ~[AZ] [AR] [CA] [CO] [CT} ~ [DE] [DC]  [FL] [GA]  [H] (D]

(1] [IN] [1A] (Ks]  [Ky] [LA]  [ME] [MD] [MA] M [MN] [MS]  [MO]
[MT]  [NE]  [NV] [NH]  [N]] [(NM] INY]  [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(R (sC1 (bl [TN]  [TX] [uT}  [VT]- [VA] [WA] [WV] [WI]  ([WY] [PR]

Full Name (Last name first, if individual)
Lincoln Financial Advisors

Business or Residence Address (Number and Street, City, State, Zip Code)
1300 South Clinton Street, Suite 150, Fort Wayne, Indiana 46802

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNAIVIAUAL SLALES).........ervveerrreeerirrsteeessseresssesssssssesesssssssessrssesessassmssesssssssssessssssssnnsns X Al States

[AL]  [AK] [AZ] [AR] [CA] [CO]  [CT] | [DE] [DC]  [FL}  [GA] [HY [ID]

[IL] [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]

(RT) (sc] . [sD]  [TN] [TX] [UT]  [VT] - [VA] [WA] [Wv] [WI}  [WY] [PR]

Full Name (Last name first, if individual)
LPL Financial Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
9785 Towne Centre Drive, San Diego, California 92121

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STatES)........vcvviernnriirenininistnnsretserte s sesrreseess e sere e beseassesensrssentanssans B All States

(aL]  [AK] [AZ] [AR] [CA] [CO] [CT] ' [DE] [DC]  [FL] [GA] (H] (1D]
(IL] (IN] (1Al [Ks]  [KYy] [LA] [ME] ([MD] ([MA] [MI] [MN] [MS] [MO]
MT] [NE] [NV]  [NH}  [N]] NM] [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RT] (s [sby [N [1X] [UT]  [VI] ~ [VA] [WA] [Wv] [WD]  [WY] [PR]

Full Name (Last name first, if individual)
Mutual Service Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 24777, West Palm Beach , Florida 33416

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check Individual States)......ccovvrrvcriiiiecniiniinincnretees et esestsee s rcesestaserssstesmsnsren X All States

(AL]  [AK] . [aZ] [AR] [CA] ([CO] [CT]  (DE] [DC]  [FL] (GA]  [HI] (D]
(IL] [IN] [1A] (Ks]  [KY] [LA]  [ME] -[MD] [MA] [M]] (MN]  [MS]  [MO]
(MT] [NE] - [NV] [NH] [N]] (NM]  [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
[RI] (€] (sbp (TN [TX]  [UT]  [VT]  [VA]  [WA] [WV] [WI]]  [WY] [PR]

- (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Full Name (Last name first, if individual)
National Planning Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
401 Wilshire Boulevard, Suite 1100, Santa Monica, CA 90401

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiVIQUAl SLALES)........ccerruvurrrriemerrirriinirierirossraroressissassassesessssssesssssomnssasssssisssssssssssasssass B Al States

(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]  [MO]
(MT]  [NE]  [NV] [NH]  [NJ] (NM] [NY] - [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
R [SC1 . [SDI [TN] ([TX] ([UT]  [VT]  [VA] [WA] [Wv] (W]  [WY] [PR]

Full Name (Last name first, if individual)
ProEquities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2801 Hwy 280 S., Birmingham, Alabama 35223

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *“All States” or check individual States).......coomvuvumrimivriiiii s B All States

fAL]  [AK]  ([AZ] [AR] [CA] ([CO] [CT] - [DE] [DC]  [FL] (GA]  [H]] (ID]
(L) [IN] (1A} [KS]  [KY] [LA] [ME] [MD] [MA] [M]  [MN] [MS]  [MOQ]
(MT]  [NE] [NV] [NH]  [N]] (NM]  [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
R]] (s sbp [IN] [TX]  [UT)  [VI]  [VA]  [wWA] [Wv] [wI]  [WY] [PR]

Full Name (Last name first, if individual)
QA3 Financial Corp. .

Business or Residence Address (Number and Street, City, State, Zip Code)
555 S. Randall Road, Suite 202, St. Charles, Illinois 60174

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indiVIAUAL SEAES)......crrrueersunrrsesremrmemermasisssemssssresrsssssssssessssessmsssssesssmsssnsssssssssssssssssssnns All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [H]] (ID]
(L} (N} 1A} [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS] [MO]
MT]  [NE] [NV] [NH]  [N]] [NM]  [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
(R} (sC1 [sb] [Nl [TX]  [UT]  [VT]  [VA] [WA] [Wv] [WI]  [WY] [PR]

Full Name (Last name first, if individual)
Royal Alliance Associates, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
733 3rd Avenue, 4th Floor, New York, New York 10017

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)........covieniiiii s X All States

(ALl  [AK] [AZ] [AR] [CA] [CO] ([CT] [DE] [DC]  [FL] (GA]  [HI (D]
(L] (N 1Al [KS]  [KY] [LA]  [ME] [MD] [MA] [MI] (MN]  [MS]  [MO]

(MT]  [NE] [NV] [NH] [N]] (NM} [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
(RT] (s€] [spp [TN]  [TX]  [UT]  [VI]  [VA] [WA] [WVv] [WI]]  [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Full Name (Last name first, if individual)
SII Investments, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
5555 Grande Market Drive, Appleton, Wisconsin 54913

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtES).......cvreierererrnererrrieciniiirenessresesessees e seeser s sserssese s snstessesrsssssnanns X All States

(AL}  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DBC]  [FL] [GA] [H] [ID]
(1] [(IN] [1A] (Ks]  [KY] [LA] [ME] [MD] [MA] (MI] [MN}] [MS] [MO]
(MT] [NE] [NVl [NH] [N]  [NM] [NY] [NC [ND] [OH] [OK] [OR]  [PA]
[RT] (sC] (spl [N} [TX]  ([UT]  [VI]  [VA] [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)
Steven L. Falk & Associates

Business or Residence Address (Number and Street, City, State, Zip Code)
46 Round Hill Road, Suite 1, Kinnelon, New Jersey 07405

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).........ccereurevrrereniiiciiiiie et ecs st senens B All States

(AL]  {AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL]  [GA]  [HI] (D]
(] (N 1Al [KS]  [KY] [LA]  [ME] - [MD] [MA] (M  [MN] [MS]  [MO]
(MT]  [NE} [NV] [NH] [N]] [(NM] [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RT] [sC1 [SD] [IN] [TX] [UT]  [VI]  [VA] [WA] [wv] [WI  [WY] [PR]

Full Name (Last name first, if individual)
VeriTrust Financial LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
3755 Capital of Texas Highway S., Suite 130, Austin, Texas 78704

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States).......covieerrmiiernrinriesnrrse ettt st bbb s cers s asess B All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [HI (ID]
(L] [IN] [1A] (KS]  [KY] [LA] [ME] [MD] [MA] [MI]] [MN]  [MS]  [MOQ]
(MT]  [NE] [NV]  [NH]  [NJ] (N\M] [NY] " (NC] [ND]  [OH]  [OK]  [OR]  [PA]
[R1] (sC1 (bl [TN] [TX} [UT]  [VT]  [VA] [WA] [WV] [W] (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 Amount Already

Type of Secﬁﬁty . ' Offering Price Sold
DIEDE oot e e s et s $ -0- 3 0-
BQUILY cevecrtieerititrct it st tbeesse st o ssse b asassesaosabssesssasbene s bt s bs s nesesaens shseoseessassnsssmsssntins $ -0- 3 <0-
, [0 Common O Preferred

Convertible Securfties (Including WarTANLS)......oivccereririecrerrieereeriesieserisaeeesseseessenserseensareone $ -0- 3 0-
Partnership INfErests......c.eivcecincreniicesicc e ceneneseserescanns ettt § -0- $ -0-
Other (Specify Un;livided fractional tenant in common interests in real estate).........core... $ 12,475,000 $ 8,672,684.01

Tota]..v....-. ............................................................................ ................................... $ 12,475,000 $ 8,672,684.01

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
Investors of Purchases
Accredited INVESIOTS oot ss s sr e b 22 $ 8,672,684.01
Non-acCredited INVESLOTS ......ccccivrerirrneseriisrmretissesesissesesiresesestesessisesesnisesaresssesessssorsrssssssss -0- 3 -0-
Total (for filings under Rule 504 0ntly} ..ot - 3 —
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this 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
RUIE 503 ettt tstas e esescere e sesesssene e e seseas s rs e bbbk sa s se st socaese s emarsasnariants - $ —
Regulation A ................................................................................................................. — $ —
RUIE 508 ...ooomnctemvermsreconseseseesesssessssssssesssssss s assesssssesossasmesessessssssmsonssssresmmsssessssssnsssssnnseess - $§ -
TOtAL L.t e e r s b sae b et — $ -
4. a. Furnish 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 be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees R s -0-
Printing and Engraving Costs X s -0-
Legal Fees ' ® S 60,000
Accounting Fees X 3 -0-
ENZINEETING FEES ...oocvrnnrrrnrivairssssesissssssessssssssesss st sesesessss st sese s sssasssassessssssssssnsssssessssnsiassasn soasssesesstsncsns X s 0-
Sales Commission (specify finders’ fees separately) .......ccuviiinieenninesrre e rereessensseenens X s 748,500
Other Expenses (identify) Closing/Finance/AcquiSition COStS........coivevmmrrverirniessenronseeresseessnesieninsseenens K s 1,656,500
TOMAL cevvvsttsivssiteseersceescessanscenmse s sam s m s AR bRtk bR bbb e R s 2,465,000
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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 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 10,010,000
ETOSS PIOCEEAS 10 the ISSUET.” ...c.ciiiriiirinieriireeneiierenisesestinesser st rssssssare e s e s sasssessrbe b et saantesessansons I

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
SAIAMIES AN EES L.vvrreerrvereriserseeeaesesesssesessssassssesssssssssssssssassssssssssesorsssasssssssassnssssessssosans 0s s
PUTCHASE OF TERL ESEALE ....vreevreeevreeerrseensas s ssesersssrsesoessseesseiesmeessssesesesesssrresesses Os X $ 10,010,000
Purchase, rental or leasing and installation of machinery and equipment ................ooo..... Os Os
Construction or leasing of plant buildings and facilities......cccoruvrererrrrmeeecrereriesessssersrennes 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
PUISUANLE £0°8 MMETZET)...vveverrecrermnrerrenereresesnmsamsensassscsaens Os
Repayment of indebtedness Os
WOTKING CADILAL crvvvvvvvveesvnsresssssssessssssseseseessssmssssseossessasssssessseesssesssssssseseesssssso s X $ 10,010,000
OHET (SPECITY): __ cveivereerrerscrtnresrssssessssssssssssssesasssssesssssssssssssasssssssssssssessasssssesssesasns Os
................................................................................................................................ Os Os
COMIMN TOTAIS ..iuveonssicerereneresesesessessesssssasssssmesssceseesasseensessessssssessassssssssessesssesssasmssnsnnaoes Os & s 10,010,000
Total Payments Listed (cOlumn totals added)........eerrrrrverssenmeesssssesssssssssvesssesseessyenses B $10,010,000

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 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 Rule 502.

Issuer (Print or Type)

Plainfield 1031, L.L.C.

Signature Date

Al @ dosas | 8117170

Name of Signer (Print or Type)

Patricia A. DelRosso

Title of Signer (Print or Type)

President, Inland Rea] Estate Exchange Corporation, as the sole member of Plainfield
Exchange, L.L.C., as the sole member of Plainfield, L.L.C.

ATTENTION

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

CHICAGO_1089545_2
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E. STATE SIGNATURE

I. Is any party described i m 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH TUIET w.ovvvvee ittt bR R bbb R R bR s O X

See Appendix, Column 5, 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 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 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 that these conditions have been satisfied.

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) Slgnature Date
/ v
Plainfield 1031, LL.C. - - /W 7 2 & //’7/ o
Name (Print or Type) Title (Print or Type)
President, Inland Real Estate Exchange Corporation, as the sole member of Plainfield
Patricia A. DelRosso Exchange, L.L.C., as the sole member of Plainfield 1031, L.L.C.
Instruction:

Print the name 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 photocopies of the manually signed copy or bear typed or’
printed signatures.

100f 13
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APPENDIX

1 2 3 4 5
Disqualification
. Type of security under State ULOE
Intend to sell and aggregate : (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Itemi 1) (Part C-ftem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O 0 | O
AK O [ 0 O
AZ O my O |
AR O | O ||
ca | O ® Undivided 5 $2,171,333.66 -0- 0- | %
fractional tenant
in common
interests in real
estate
$12,475,000
co .| O ] O
CT O O O O
DE O . 0 O
DC O 0 O O
FL O X Undivided 2 $425,058 -0- -0- O X
. " fractional tenant
in common
interests in real
estate
$12,475,000
GA 0 O O 0O
HI O m| O O
D O 0 O O
IL 0O = Undivided 4 $1,150,000 -0- 0- O b
fractional tenant
in common
interests in real
estate
$12,475,000
IN | O | ]
1A O O Undivided 1 $420,000 -0- 0- O &
fractional tenant
in common
interests in real
estate
$12,475,000
KS | O (| O
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APPENDIX

CHICAGO_1089545_2

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell - and aggregate _ (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
~ (Part B-Item 1) (Part C-Item 1) ~ (Part C-Item 2) (Part E-Item 1)
: Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
KY | | | O
LA a O O O
ME O [l O O
MD 0 X Undivided 2 $246,724.92 -0- -0- O X
* fractional tenant
in common
interests in real
estate
$12,475,000
MA O O
MI 0 0 O O
MN | O 0 Undivided 2 $1,500,000 - - 0 X
fractional tenant
in common
interests in real
estate
$12,475,000
MS O O [ O
MO O Undivided 1 426,324.43 -0- -0- O X
- fractional tenant ‘
in common
interests in real
estate
$12,475,000
MT 0 O O O
NE O O O O
NV 0 EJ a O
NH O | O O
NJ O O O O
NM 0O O O 0
NY O O O |
NC | O | O
ND O | O 0
OH O O O O
OK o O O |
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APPENDIX

1 2 3 4 5
Disqualification
‘ - Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
: Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
OR O [ 0 O
PA O O Undivided 2 $363,243 -0- -0- O
fractional tenant
in common
interests in real
estate
$12,475,000
RI | O 0 O
SC d O (] O
SD O a O O
™ O O a O
TX O 0 Undivided 1 $220,000 -0- 0- N X
' fractional tenant
in common
~ interests in real
estate
$12,475,000
ur | O O Undivided 1 $250,000 -0- 20- O =
. fractional tenant
in common
interests in real
estate
$12,475,000
VT O O O O
VA O O Undivided 1 $1,500,000 -0- -0- O
. fractional tenant '
in common
interests in real
estate
$12,475,000
wa | O | O o
wv 0 0 0 O
Wi O O | O
wY O 0 O O
PR | a a a
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