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INTTED STATES OMB APPROVAL
N SECURITIES AND EXCHANGE COMMISSION OMB Number: _ 3235-0076
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s FORM D hoursperresporse. ... ...16.00

NOTICE OF SALE OF SECURITIES __SECUSE ONLYSG :

PURSUANT TO REGULATION D, | | =

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

Name of Offering  ( Dclrck if this is an pmendmanl and nome has changed, and indicaie change,)
lilinois River Energy Holdings, LLC

Filing Under (Check box{es) that apply): D Rute S04 D Rule 303 Ruile 506 D Section 4(6) D FLOE _

e B ARG

07075477

. Enterthe information requested about the issuar

Name of isuer  ( [Jcheck ifthis is an amendment and name has changed, and indicate change.)

lHlinois River Energy Holdings, LLC
Address of Executive Offices {Number and Street, City, State, Zip Code} Telephone Number {Including Aren Code)
4190 Steward Road, Rochelle, IL 61068 312-474-7845

Address of Principal Business Operntions ({Number and Strect, City, Siate, Zip Code) Telephone Number {Including Area Codc)
(if differem from Executive Offices)

Bricf Description of Busincss

Owner of company developing ethanol plants

Type of Business Organization m
[[] comporation [ limited partnership, already formed other {please specify): OCESSED
[] business frust [3 limited pannership, to be formed limited liability company

Month Year AUS 2 9 2"“?

Actunl or Estimated Dte of Incorporation or Organization:  [Q]6) [QI7] XA« [[] Estimated
Jurisdiction of Incorposration or Organizalion: {Fnter two-ctter 11,5, Postal Saviee sblueviation for Side: THOMSON

CN for Canada; FN fos other forcign jurisdiction) [olEl HNANC,E E

GENERAL INSTRUCTEONS

Federal:
Who Mast File: Al issuers making an offering of seouritics in whiange on an exanption under Regulstion DorSection4{6), 17 CFR230.501 ciscq. or 15 US.C.
Tid{6).

When To File: A notice musi be filed no later thm 15 davs afler the first sale of securities in the offering. A notice is deemed filed with the .S, Securities
and Exchange Commission (SEC) on the cadier of the date it is reccived 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 wos mailed by Uinited Staes registered or centified moil to tha address.

Hhere To File; \).S. Sccuritics and Exchange Commission, 450 Fifth Street, N.W.,, Washington, D.C, 20549,
Coples Required: Five (5) copics of this notice mist be fifod with the SEC, one of which must be manuaily sigred. Any copics act manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures,

Information Required; A pew filing must contain al information requested. Amendments need only report the name of {he issucr and offering, any changes
thercto, the informa ion requested in PartC, and nay matenial changes from the information previowsiy supplied in Parts A and B. Pan E and the Appendix aced
noi be filed with the SEC.

Filing Fee: Thae is no fedearal filing fee

Sate:

Thig notice shull be usad to indicate reliwnoe on the Uniforn Limited OMfering Exemption {ULOE) for seles of secunities in those states that have ndopted
ULOE and thet have adopted this fomm, Essuers relying on ULOE must file a separate notice with the Securities Aduinistrator in each sinte where sales
we to be, or have heen made. I a state requires the pavment of a fee ug o precondition to the chaim for the exemption, a fee in the proper wnount stall
accompany this fortn. This notice shall be filed in the appropriate States in eecordunce with stte law. The Appendix to the notice comstitutes o 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 ag available state cxemption uniess such cxemption is predictated on the
tiling of a federal notice.

Persons who respond 10 the collection ot Information contalned In this form are not
SEC 1972 (5-02) required to respond untess the lorm displays a currently valid QMB conlrol number. lof 9
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A BASICIDENTIFICATION DATA

2. FEnter the information requested for the following:
e FEach promoter of the issuer, if the issuer has been organized within the past five yers;

s  Enach bencficial owner having the power to vote ordispase, ordirect the vote ordisposition of, 10% ormore of a class afequity secwrities of the issuer.

»  Fach excrutive officer and director of corporate issuers and of corporate general and managing partners of portnership issuers; and

»  Each pgenerdl and managing panner of pannership issuers.

Cheek Bont(es) that Apply: 3 Promoter Beneficiad Ownar [] Excoutive Officer [)] Director [ Geneml sad'or
Managing Partner

Full Name (Last name first, if individual)

GTL Resources USA, Inc.

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

10 South Riverside Plaza, Suite 1800, C, Chicago, IL 60606

Check Box(es) that Apply: X} Promoter [0 Beacficial Owner  [K] Excoutive Officer [X] Director Geneml andior
Managing Portner

Full Name {Last name first, if individual)

Ruebe, Richard

Bintiness of Residence Address  (Number and Street, City, State, Zip Code)

10 South Riverside Plaza, Suite 1800, Chicago, IL 60606

Check Bax(es) that Apply: Promater [j Beneficial Owner Excoutive Officer )] Director Geneml nndior
Mannging Patne

Full Nome {Last name firsy, if individeal)

Middleton, Peter

Business of Residence Address  (Number and Street, City, State, Zip Codc)

Beechwood House, 21 Beechwood Avenue, Beaconsfield, England

Check Box{es) that Apply: Promoter  [] Reneficial Owner Executive Officer [} Director Genem! and/or
Managing Partner

Fufl Name (Last name first, if individueat)

Brennan, Mike

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

Beechwood House, 21 Beechwood Avenue, Beaconsfield, England

Check Boxies) that Apply: [ Premoter  [[] Beneficiol Owna [] Exeautive Officer [} Director Genernl and’or
Mannging Patne

Full Name (Last name first, if individuat)

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

Check Box(es) that Apply: [] Promater D Beneficial Qwner D Excrutive Officer [} Director General andfor
Managing Partner

Full Name {Last name first, if individual)

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

Check Bov{esi that Apply:  [[] Promoter  [] Renclicisl Gwna [ Exeoutive Gificer [[] Diroctor General nndlor

Managing Partner

Full Name {1.ast name first, if individua)

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

{Usc blank sheet, or copy and usc ndditional copics of this sheet, 85 necessary)
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B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuer intend to seli, 10 non-accredited investors in this offering? .o
Answer ulso in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be secepted from any individaal? oo miicin e

3. Does the affering permit joint ownership of asingle unit? o mnsn e

4.

Yes Ne
0 X
5_39.00"
Yes No
X d

Enter the informution requested for each person who has been or will be paid or given, directly or indirectly, en¥ * Thisis a pro-rata

commission or Similar remuneration for solicition of purchasers in connectian with sules of securities inthe offering.
Ifa person to be listed is an associsted person oragent of 2 brokeror dealerregisiered with the SEC and/orwitha stae
arstates. 1ist the name of the broker ordealer. 1fmore than five (5) persons to be listed are associated persons of such

a hroker or dealer, you may set forth the information for that broker or dealer enly.

offering to existing
members, all of whom an
accredited investors.

Full Name (Last neme first, i individual)

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

Name ol Asseciated Broker or Deuler

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

(Check “All States” or check individual SIRIER) o s s e e e e e [ Al Suntes
O o Ga IO O0J
] KY MA] [MO] [N [MS] MO
MT] N [N {Y] fD] [©H] [OK] [OR] [FA]
aN] UT (wal [wv] Wi WY [PR]

Full Name {Last neme first, if individual}

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

Name of Assoctated Broker or Denaler

States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check " All States™ ar check individual SWSY o s [] AL Stales
AL Ga]  [HY]
IN 1A KS KY LA ME MA M1 MN] [MS] [MO]
EH (N1 NM] Np] [0}l [0K] [orR] [PaAl
SD T U1 VA WA M RO Y] [PR]

Full Name {Last name first, i€ individual)

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

Name of Associzled Broker or Dealer

Stutes in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All Stutes™ ar check individual SINESY oot ] ATl SEiztes
CT mc] [ [Gal Bl [Op]
L] N XS] [ME) [MA] [MI] [MN]  [MS] [MO]
(o} [oK] [OR] [kA]
SC ) TN UT VA | [Wv] (Wil WYl [PR]

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

e

3

4

Enter theaggregate offering price of securities included in this o ffering and the total amount already
sold. Emter 07 if the mswer is “none™ ar “2ero” If the transaction is an exchange offering, check
this box [T] and indicate in the calumns helow the amounts of the securities offered for exchange and
already exchanged.
Aggregite
Type of Security Offering Price

Amoumn Already
Sold

s 0

BQUilY oot st 0

i

0

[] Common [} Prefemed

Convertible Securities (INCIUDING WEITINIEY...o...covooeeeereeemereescenees s b s sss e tasesmobessss s sasiasasres L3 0

0

PUPETSHID TIREFEBES Lottt e e e e e st ns s et st s s 0

0

Other (Specify Limited Liability Compapy Interest .. ... $ 0

781,572

11 OO PP UGPSR SOUPUOROR SRy 1 |1 1)

@ A e

781,572

Answer ulso in Appendix. Column 3. if Gling under ULOE.

Enter the number of accredited und non-eeeredited investors who have porchused securities in thig
offcring and the eggregute dallar amounts of their purchases. For offerings under Rule 504, indicale
the number of persons who have purchused securities and the aggregate dollar smount of their

purchases on the lotal lines. Enter 0% if answer is “none™ or “zero”

Nunther
Ivestors

ACCTEATIEA BV SIS it ceetieeesee merae s ssess merrmre s een e s enes e mnennesm brrs sbambtent s b mabe b it s et e 43

Aggregate
Dallar Amount
of Purchuses

s 781,572

NON-BECIEIE TIVESTIS oo e e et e e eee e ba e s s bbb s s mm b s rs s et s £ 0

hY 0

Total {for filings under Rule 504 oaly) ..oocenicreeceee

s

Answer alzo in Appendix, Column 4, if filing under UJLOE.

If this fiting is for an offering under Rule 504 or 505, enter the information requested fur all securities
sold by the issuer, to dote, in offerings of the Lypes indicated, in the twelve { 12) months privr to the
first sale of securities in this offering. Classify secarities by Lype listed in Pent €~ Question §.

Typeof

Type of Offering Security

Daollzr Amount
Seld

o v s

a.  Fumnish a stetement of all expenses in conneetion with the issuance and distribution of the
securitiet in this offering. Exclude pmounis relzting sokely 1o organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish un estimate and check the box o the Tefl of the estimate.

TERNSEET ARERES FEEY Lot s st s e s e e s R e e e s e e mentas
Printing and Engraving COSLE ... iromeriiimcsisemrsssssmsss resmes s v man et emaesessmessss e et semes s e masases mesnsenmessenams
BBBAE RS ettt ea s s e e R b s Rt nt e e s s e s e Re st em e a s mae At et bratas
ACTUUBING FOS oot te s tes s aes e erea s s e b st rs s et s sba e e s e mem s et sh e et st bbb td
ENEINCETINE FOES oot s ras s ra s s e e s n g gt s s s s smrs s mnn s

Sales Commissions {specily finders’ fees separately} o e s s e
Other Expenses {identifv)Blue sky fees and mailingexpenses ... -

FOUBL <ot et ccate et s ren s i e eens s saessan bt emaman s s ene e rs e ans £ emr e s s m e« e mnn e ea st mdn st e e

409

BN XK K KM

{7]

5,000

20,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the ":uijuded pross
PIOCEEUS 13 LHE ISBULE" oeoovmiiuiremr s cr i is s cane st s s s st s sarsan s o0 b S n s s er s snmasns § 1,480,000

5. Indicate below theamount of the adjusied gross proceed to the issuer used or proposed 1o be used for
each of the purposes shown, I the zmount for any purpose is not kaown, fummish an estimate ond
check thebox to the left of the estimate. The total of the payments listed must equal the adjusted gross
procesds to the issuer set forth in response to Part € — Question 4.b above,

Payments to

Officers,

Direclors. & Payments to

Affilintes Others
ST R T 2ot NSO OO O I ——— (I 0 ¢ 0
PUTCHESE OF FEBEESBIE ooovevrmeee s cesnccnse s neras s ensesase s rest e et b e e b R s s 0 XS 0
Purchase, rentel or leasing and instublation of machinery
I CUIPITIENE oottt eareeems oo memss e sones e e sreem st srmeenssrree e et sersersasesiesone e [ B 0 [X)$._390.786
Construction or leasing of plant huildings and faciBUEs oo e -} 0 () $__390.786
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or secuerities of another
ISSUET PUFSUSTIL 10 @ METEET) coocinrie s e st iems s s s st st bt s s st bt ss K] 9 0 s 0
Repayment of id ehledie S8 ottt sttt nense. (R D, 0 {83 0
WOTKINE CHPIL. oot sttt er et s s st banssis s sase s saseassnsssnesse L] 0 oas 0
Other (specify): b 0 S 0

RSO0 @ms__ 0

NN TOIES coiioieeemis sttt eec e s et e s sem s ss s esr e ses e s e s8 s bt e bmer e nnres ik 0 pgs.__781.572
Totul Payments Listed (eolumn otals dded) ... oreerecmerne e vee meveseemesresemores e emesess sossneens K s 781,572
D. FEDERAL SIGNATURE

The issuer has duly ¢aused thisnotice o be signed by the undersigned duly suthorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes un undertuking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b){2) of Rule 502,

Issuer { Print or Type) S igum Dute
Hllinois River Energy Holdings, LLC (/ M August 13, 2007

Name of Signer { Print or Type) Title of Signer (Printor Type)
Richard Ruebe Chief Executive Officer
ATTENTION

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