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UNITED STATES OMB APPROVAL
FORM D ‘ SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0078

Washington, D.C. 20549 Expires:

Estimated average burden

FORM D hours per response. . ... 16.00

NOTICE OF SALE OF SECURITIES " SECUSE ONLY__
\\ \“ PURSUANT TO REGULATION D, -
06062934

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Oftering ([ check i1 this is an amendment and name Tas changed, and indicate change.) {/7/\\

AEI Eastern Investments I, LLC Class A investor member interests = ;“‘?/\\i.\

Filing Under (Check box(es) that apply): [] Rule 504 [7] Rule 305 [Z] Rule 306 [7] Section 4(6) ] Ul‘,OB:;;"“'"’ Qf’:‘.(:.:,i A

Type of Filing: (7] MNew Fiting [] Amendment Ep 2
- \ ,\ Ofr ‘{fl

A BASIC IDENTIFICATION DATA "N

=
\ | %
1. Enter the information requested about the issuer "‘;\ 'U[/ﬁ‘ \ \\

Name of Issuer (] cheek if this is an amendment and name has changed. and indicate change ) -C" .973 \0“
AE| Eastern Investments I, LLC Class A . A sEc;‘

Address of Exceutive Offices {Number and Street, City. State, Zip Code) Telephune Nu;'\lﬂ_)crﬂ‘njcluding Area Code)

311 South Wacker Drive, Suite 1650 {312) 377-5300

Address of Principal Business Operations {Number and Street, City, State. Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices) PRO(\
CESSED-

Briel Deseription of Business

Investment in technelogy companies. DEC 1 5 2006

Type of Business Organizalion -
7] corporation [[] timited partnership, already formed ] other (please specify): F!Hr 0‘ EMI ISON

[7 business trust [J limited parinership. to be formed Limited L|ab|hty Comp
Month Year
Actual vr Estimated Date of [ncorporation or Organization: [ [4] 0161 [X]Actual [ Fstimated

Turisdiction uf Incorporation or Organization: (Enter two-letter 1.5, Postal Scrvice abbreviation for State:

CN for Canada: 'N for other foreign jurisdiction} OO
GENERAL INSTRUCTIONS -
Federal:
Whe Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation B or Section 4(6), 17 CFR 230301 etseq. or 15 U.S.C
774(6).

When To Fife: 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 ULS. Sccurities
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 afier the date on
which it is due. on the date il was mailed by United States registered or certificd mail 1o that address.

IFhere To Frle: U.S. Sceurties and Exchange Commission, 430 Fitth Street, NW., Washinglon, D.C. 20549,

Copres Required: Five {3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.
Informaiton Required: A new filing must contain all information requested. Amendments need only report the namwe 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 und B. Part E and the Appendas need
net be tiled with the SEC, .

Filing Fee: There is no tederal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited QOffering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Tssuers relying on ULOE must tile a separate notice with the Sceuritics Administrator in each state where sales
arc to be, or have been made. [f 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 predictated an the
filing of a federal notice.

Persons who respend 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 controi number. 1 of 9




A, BASICIDENTIFICATION DATA

(]

Enter the information requesied for the following:

e Zach promoter of the issuer, if the issuer has been organized within the past five years:

e [ach beneficial owner having the power Lo vote of dispose. or dircct1he vote or disposition of, L0% ar mare of a class of eguity sccurities of the issucr.

e Each executive officer and director of corporate issuers and of corparate gencral and managing partners ol partnership issuers; and

¢ [ach general and managing partner of pactnership issuers.

Check Boxtes) that Apply: (] Promoter [[] Beneficial Owner [0 Cxeeutive Officer

[J Director

m General and/or
Managing Partner

Full Name (Last name {irst. if individual)

Daubenspeck, Keith

Business or Residence Address  (Number and Street. City, State, Zip Code)
311 South Wacker Drive, Suite 1650, Chicago, lllinois 60606

Check Box{es) that Apply: [] Promaoter ] Benehicial Cwner [ Execative Officer

E] Director

[/l General and/or
Manaping Partner

Full Name (Last name first, it individual)

Badger, Dwight

Busingss or Residence Address

311 South Wacker Drive, Suite 1650, Chicago, lilinois 60606

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

Check Box(es) that Apply: ]:l Promoter Z| Beneficial Owner [ Executive Officer

[:] Director

[:| General andfor
Managing Partner

Full Name {Last name first, il individual}
Mobile Content Investors, LLC

Business or Residence Address  iNumber and Street. City, State, Zip Code}
6116 Rosemont Circle, North Bethesda, Maryland 20852-3554

Check Rox{es) that Apply: [ Promoter Beneficial Owner ] Executive Officer

[] Director

[ General and/or
Maunaging Purtner

Full Name (Last name first, if individual)

Fort Motricity, LLC

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

333 North Skokie Blvd, Ste 106, Northbrook, 1L 60093

Citeck Boxtes) that Apply: (] Promoter Beneficial Owner 7] Executive Officer

D Director

[ General and/or
Managing Partner

Full Name (Last name first, il individual)
MOT Investors, LLC

Business or Residence Address  (Number and Street. City, State, Zip Code)
2510 Blossom Ln., Beachwood, OH 44122

Check Rox(es) that Apply: (] Promoter Beneficial Owner [:] Executive Officer

D Director

(] General and/or
Managing Partner

Full Name (Last name first, il individual}

Lyle Reigel

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

N 3877 Betty Dr., Hortonville, Wi 54944

Check Boxtes) that Apply: [0 Promoter [7] Beneficial Owner  [7] Exceutive Oificer

{] Dirccior

[J General and/or
Managing Partner

Full Name (Last name first, if individual)

SA Alternative Opportunities Fund, LLC Series A

Business or Residence Address  (Number and Street. City, State. Zip Codg)
W6240 Communication Court Appleton Wi 54514

(UJse blank sheet. or copy and use additivnal copics of this sheet. as necessary)
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B. INFORMATION ABOUT OFFERING l

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... C fx}

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

2. What is the minimum invesunent that will be accepted from any individual? e by 100,000.00
Yes No
3. Does the offering permit joint ownership of a SIngle UiT? s e [X] |

4. Enter the information requested tor 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 stale
or states. list the name of the hroker or dealer. 1 more than five (5) persons o be listed are associated persons ol such
@ broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, it individual)

Business or Residence Address (Number and Street, City. State. Zip Code)
311 South Wacker Drive, Suite 1650, Chicago, lllinois 60606

Name of Associated Broker or Dealer

Advanced Equities, Inc.

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

{Check ~All States™ or cheek individual STALES) e venee e L Al States
(A1 [AK  [AZ] (AR] -
' KS
NE
SD 0T WA Wi [WY]  [PR]

Full Namc (Last name first. if individual)
Wukie, James

Business or Residence Address (Number and Strect, City, State, Zip Code)
525 B Street, 17th Floor, San Diego, CA 92101

Nume of Associated Broker or Dealer

First Allied Securities, Inc.

States in Which Person Listed [Mas Solicited or Intends to Solicit Purchasers

(Check ~AH States™ or check individual Sttes) oo ] A SlatES

AL (AK] (A7] - E
MI
ND OK OR PA
uT WA WV PR

IFull Name (Last name first. i individual)

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

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) [] All States

AL AK
(1] KY MS
]
SD T WY

(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 securitics included in this offering and the total amount already
sold. Enter 07 if the answer is "none™ or “zere.” 17 the transaction is an exchange oftering. check
this box []and indicate in the columns below the amounts of the secarities offered for exchange and
alrcady exchanged.

Apgregate Amuount Already
Type ot Security Offering Price Sold
FEQUILY 11t vttt et escr et e e omeaae e e ee st enee s e eese e e b s e £ e o e £ b et RS e R £ae sS4 b S et bttt b
[] Common 7] Preferred
Convertible Securitics (INCINAING WEITAIES ) 1verr e emer et remesere e et seeeete s pmene e $ $
PPArnership TRIETESLS oottt e et e bbb 3 5

Other (Specif LLC Membership interests e $ 10,000,000.00 ¢ 7,980,000.00
¢ 10,000,000.00 ¢ 7,980,000.00

Answer also in Appendix. Column 3, if filing under ULOLE.

(=)

Enter the number of accredited and non-accredited investors who have purchased securities in this
oftering and the aggregate dollar amounts ot their purchases. For offerings under Rule 344, indicate
the number of persons who have purchased sccurities and the aggregate dellar amount of their
purchases on the total lines. Enter =07 if answer is "none™ or “zero.”

Aparepale
Number DNollar Amount
Investors ol Purchases
ACCECAIIE TRVESLOTS ..ottt ettt em et eae et ame e et rmm e s bt Es s 7 $_7,980,000.00
NOM-GCCFEUIIE INMVESIOTS oottt s 0 s 0.00
Total (for filings under RUle S04 0n1Y) o e kY
Answer also in Appendix, Column 4. il filing under ULOE.
3. Ifthisfiling is tor an offering under Rule 304 or 505, enter the information requested for all securitics
sold by the issuer, to date. in offerings of the types indicated. in the twelve (12) months prior to the
lirst sale of securities in this otfering. Classily securities by type listed in Part C — Question |,
Type of Dollar Amount
Type of Otfering Sceurity Seld
RUIE 505 oo oo e TR $.0.00
Reulalion A L s N/A $_0.00
RAIE S8 oo ettt s s Y § 0.00
4 4. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude wmounts relating solely 1o organization expenses of the insurer,
The information may be given as subject 1o tutere contingencies. 1£the amount of an expenditure is
not known, furnish an estimate and cheek the box to the left of the estimaie.
Transler AZCRUS FEES e s O s
Printing and ENEraving COSIS i isessi e e eiasesssesss s seeassssseasss st ssaeseesssias s st ane V % 5,000.00
LT FEUS 1ottt b et h e bbbttt h bt $_7.500.00
ACCOUTEINME FEES ettt ettt et snee e et e R e b g s
EREINCCIINE FEES oottt et b a5 52 b6 eae £ 2h bbbt b e et b e b ec ettt et e b ecanen ] %
Sales Commissions (specify finders’ fees separately) e e e et s
Other Expenses (identify) FINders' Fees et e M 3 399.000.00
Y U DY OU U SO PO UOURUURTTBN $_411,500.00
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C. OFFERING PRICE, NUMBER OF IN\’ESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and 1otal expenses turnished in response 1o Part C —- Question 4.a. This difference is the “adjusted gross
Proceeds 10 the TSSUET. ™ ... it e e ettt

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

s 9,588,500.00

Payments to

Officers.,
Directors, & Payments {0
Affiliates Others
Salaries and fRES ..o s ] B s
PUFCHASE OF FER1 €S1ALE oo eeooooeoeeeeeee e eeeeeeceeetee e eeees oo eees e seees oo eeee e seeeeeeereeeeees e 0% s
Purchase, rental or leasing and installation of machinery
AN BQUIPTIENL ..ot e s s s
Construction or leasing of plant buildings and facilities ... [ 8 (1%
Acquisition of other businesses (including the value of securities involved in this
oftering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) % %
Repayment of indebtedness s %
WOTKIIE CAPILAL oottt ettt e ema e Os Os
Other (specify): Purchase of preferred stock of various technology companies. s s
....... s 71 7,980,000.00
Column TOLAIS oo | 0.00 718 7,980,000.00

Total Payments Listed (column tolals added) ottt e

¢ 7.980,000.00

-

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. 1fthisnatice is filed under Rule 505, the following
signature constitutes an undertaking by the issucr to furnish to the U.S. Sccuritics and Exchange Commission, upon written requcest of its staff,
the information furnished by the issuer to any non-accredited investor pursuaKo paragraph (b)(2) of Rule

£

502.

AE! Eastern Investments |, LLC Class A

issuer {Print or Type) %\ MV\/Q;M

November 27, 2006

Name of Signer (Print or Type) H‘ille o‘f'Signer (Print or T;pc)
Keith Daubenspeck Managing Member
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f9



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? L. OO OO PSPPI ROV X]

See Appendix, Column 3. for state response.

2. Theundersigned 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 1o the state administrators, upon written request, information furnished hy the
issuer to offerees.

4. The undersigned issuer represents thal the issuer is familiar with the conditions that must be satis(ied to be entitled Lo 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 ¢stablishing that these conditions have been satistied.

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

Issuer (Print or Type) Sigy 2 Date
AEI Eastern Investments I, LLC Class A November 27, 2006

Name (Print or Type) Title (Print or Type)
Keith Daubenspeck Managing Member

Instruciion:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of cvery notice on Form
[3 must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signalures.

6ot




APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregale {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-Ttem 1) (Part C-ltem 1} (Part C-lItem 2) (Part E-ltem I)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL l
AK |
AZ | o
] —
CA ! l ]
co ! |
| ]
DE | I |
|| T
FL ! ! x $7,980,000 1 $100,000.0(0 0 ! ’
GA I ’ ]
oI .
o | [ ! I
IL x $7.980,000 2 $1,800,000, 0 } |
Wi ll
| | |l
Ks || ] [ ]
KY || ] | |
LA l [
ME | ! |
MD x | $7.980.000 1 $2,480,000. 0 | |
Ma | g |
w I
M || | I l
s | |
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APPENDIX

()

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

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

5
Disqualification
under State UL.OE
(if ves, attach
explanation of
waiver granted)
{(Part E-Ttem 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

NV

NH

NJ

NM

NY

NC

ND

OH

L

x

$7.980,000

$1,025,00¢

OK

OR

1l

PA

LIt

Rl

sC |

IininEipninnnnnn

X

}
_I[__wﬁ
|

uT

—

VT

VA

WA

wv

Wi

$7,980,000

$2,575,000.

1IN
AT
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APPENDIX

-4

intend to sell
to non-accredited
investors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem I)

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

5
Disqualification
under State ULOE
(if ves. attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
well ] |
PR || | | i
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