’ . UNITED STATES OMB APPROVAL

FOR-M D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 k{‘D EXPil‘BS: April 30, 2008

; !a Estimated average burd
FORM D l hottrs per rcsf;l:lic cn 16.00

NOTICE OF SALE OF SECURITIES ___ SECUSEONY __
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATA RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I

Name of Offering ([0 check il this is an amendment and name has changed, and indicate change.)
Offering of 37,500,065 shares of common stock, par value $.001 per share, of Inland Western Retail Real Estate Trdsinnc,

Filing Under {Check box(es) that apply): [ Rule 504 [ Rule 505 Rule 506 [ Secrion4(6) [J] ULOE M
Type of Filing: BJ New Filing  [J Amendmemn _@; ,--..-u..—.r\ogﬁ\,.

A. BASIC IDENTIFICATION DATA /c,)' e \f?\

1. Enter the infprmation requested about the issuer

Name of Isstter (O check if' this is an amendment and name has changed, and indicate change.) DEC w [ LUU//
Inland Western Retail Real Estate Trust, Ing,

Address of Executive Offices (Number and Street, City, State, Zip Code) ‘!“\ ne Numbcr( ing Area Code)
2901 Butterfield Road, Oak Brook, Illinois 60523 (630) 218- 8800\

Address of Principal Business Operations (Number and Street, Zip Code) TelephonéNumBer(Including Area Code)

(if diffevent from Executive Offices) 6 ESSED

Briet Description of Business

Real estate investment trust & Ec i 3 Zﬁﬂ? _

g ——— e (IR

B corporation (3 limited partnership, already formed {7 other (please specifi
[ business trust [ limited partnership, to be formed 615
Month Year -
Actual or Estimated Date of Incorperation or Organization: [E @ BJ Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for Siate:
CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS

Federal:
Who Must File; All issuers making an offering of securitics in reliance on an exemption 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 afier the first sale ol securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission {SEC) on the earlicr 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 (o that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Strect, 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 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 lorm. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have been made. If a state

requires the payment of a fec as a precondition 1o the claim for the exemption, o fee in the proper amount shall accompany this form. This notice shall be filed in the
appropnate states in accordance with state law, The Appendix to the notice constilutes a pant 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 fo the coflection of information contzined in this form are not
SEC 1972(5-05) required to respond unless the form displays a currently valid OMB controt number. 1 of 1O
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A. BASIC IDENTIFICATION

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:

«  Each beneficial owner having the power Lo 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: [ Promoter O Beneficial Owner [ Exccutive Officer B Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Catalano, Frank A, Jr,

Business or Residence Address {(Number and Street, City, State, Zip Code)
2901 Butterficld Road, Oak Brook, Wlinois 60523

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

Full Name ( Last name first, if individual)
Beard, Kenneth H,

Business or Residence Address {Number and Street, City, State, Zip Code}
2901 Butterficld Road, Oak Brook, Hlinois 60523

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

Full Name (Last name first, if individual)
Gauvreau, Paul R.

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterficld Road, Oak Brook, Hlinois 60523

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Exccutive Officer Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)
Gorski, Gerald M.

Business or Residence Address (Number and Sireet, City, State, Zip Code}
2901 Butterficld Road, Oak Brook, Itlinois 60523

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

Full Name (Last name first, if individual)
Murphy, Barbara A,

Business or Residence Address {Number and Street, City, State, Zip Code}
2901 Butterficld Road, Oak Brook, Illinois 60523

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

Ful! Name (Last name first, if individual)
Parks, Robert D.

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

Check Box(es)that Apply: B Promoter O Beneficial Owner  [J Exccutive Officer  [{ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Gujral, Brenda G.

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, lllineis 60523
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Check Box{es) that Apply: [ Promoter [3 Beneficial Owner B Executive Officer ] Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

O'Hanlen, Michacl J.

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

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: [ Promoter [ Beneficinl Owner [ Exccutive Officer  {Z] Director [[] General and/or
Managing Panner

Full Name ( Last name first, if individual)

Grimes, Steven P.

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

2901 Butterfield Road, Oak Brook, Mineis 60523

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

Full Name ( Last name first, if individual)

Garrison, Shane C.

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

2901 Butterficld Road, Oak Brook, lllinois 60523

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

Managing Partner

Full Name (Last name first, if individual)
Byrne, Niall J.

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

Jofio
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r B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ... X O
Answer alse in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual?........c.cccooicomim e $30,000
Yes No
3. Does the offering permit joint ownership 0 8 SINGLE UMIT......c..oiviirre i st s b s B O
4. Enter the information requested for each person who has been or will be paid or given, direcily 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 thai broker or
dealer only. Not Applicable
’ Full Name {Last name first, if individual}
I Business or Restdence 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
{Check “All States™ or check INAIVIAUAT SLALES] ...ttt e s O AU States
aL] [aK] [Az] ak)] [Ca] [co] ([ct] [DpE] J[oc] [FL] [GA] [Hi] [ID]
)] [N [al [k} K] [ta] [ME] [Mp] [mMa)] [vi] {my] [Ms Mo

oD [ W M [ & Y k] FE BE o8] )] [FA]

[RrI] [sC] [sp} [TN] [TX] [uTr] [vT] [va] [wa] {wv] {wi] [wy] [ PR

Full Name (Last name first, if individual)

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

(Check “All States™ or Check iNGIVIAAL SEALES) ..ot L S e e Rt ] All States
[aL] [ak] [AazZ] [aRrR] [€A] Cco [Er] (o] [oc] [} [Ga] [H]
o] (O] [Oa] [xs] [xy] [TA] ([ME] ([mp] [MA] [mr]  [MN]  [ms]
(M7} [NE]  [Nv]  [NH]  [N] (w] [~ [np] [oH] [ox] [or] [Pa]

[Ri] [sc)] [p) [~ [mx] [Ur] ([vr] [va]  [wa]l [wv] [wi] [wy] [PrR]

Full Name (Last name first, if individual)

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

(Check “All States”™ or Check iIndIvIHUAE SIALES] ..vivvs it rea et em b ST e ] Al States
faLl [AK] [aAz] ([aR] feca] [co]l [er] [DE] [oc] [FL] [GA] [HI] D
[ ] [IN]  Ta] [Xs5] [KY] [LA] [ME] [Mp] [MaA] [M1] [MN] [ms] MO
[MT] [NE] [nv] [NH] IETH [NM] [NY] [NC] [ND] [OH] ToK] [OoRrR] PA

[R] [sc] o] [N [Ox] (o) [vo f[3a] [wal ] (] [wy] [FR]

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

1. Ente; 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 Security Offering Price Sold
Equity - Common Stock and Preferred SIOCK ... s s $ 375,000,650 $ 375,000,650
K Common 1 Preferred
Convertible Sccurities (INCIUdINE WAITAIIS .. .ocviiiir e rer e s s emnss b st emcassbec e s s ) 0 $ 0
PATINEISRIP INLETEST....o...oeeocs vttt esse st st ens st et s 5 st $ 0 s 0
Other (Specify) .5 0 $ 0
TOU 1vetoveete st sttt e e s bt e e e s e et st e bs s se s ean e Rensnrent s 3 375,000,650 § 375,000,650
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors whe have purchased securities in this
offering and the aggregale dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero,”
Apgregate
Number of Dollar Amount
Investors of Purchases
ICETEAIIEE IIVESIOTS 1...viveviiin ittt bes sttt st e b et beaar e s rbess s s s srese e b eb b e e beas s ret s eme e semeesan 56 5 371,960,170
HNOn-a2erethited INVESIONS v et bbb b e o e s 32 $ 3,040,480
Total (for filings under Rule 504 only)..coocor i e N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering uader Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in eiferings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securitics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Otlering Security Sold
REBUIBLION A Lottt e e r et et rer e NIA $ N/A
RUIE S04 ... et et b s e a e o e R e R e s h st NIA $ N/A
TRl ovvrcrerevsriinriirsrsiarenres N/A $ N/A

4. a.  Fumish a statememt 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 know, fumish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees........ cee . et

Prnting and ENgraving COSIS ..o o ase s e amsas s res s sesasnenssesssesesessses
LBl FEES «.oni e ettt e et b et btk s b kbbb e
ACCOUITING FLOS ..ottt r bbb et ettt
ERBINCETING FOEES ..ottt e et mr et be b et et et st R bbb

Sales Commissions (spectly finders’ fees separately ). oo e

HOODOXRRK

Other Expenses (Identify) proxy solicitation

g
B
5

S5o0f10

Errort Unknown document property name.

500

by
5__ 400000

s 100,000
$
b
s

$ 1,300,000

b3 1,800,500



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

b. Enter the difference between the aggregate offering price given in respense to Pant € — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOGERUS §O ThE ISSUET. " oottt et bbb $ 373,200,150

5. Indicate below the amount of the adjusted gross proceeds (o the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the
box to the left of the cstimate. The total of the payments listed must equal the adjusied gross
proceeds (o the issuer set forth in response to Pant C — Question 4.b above.

Payments lo Payments to
Officers, Others
Directors, &
Affiliates
LT P AT e I L TR TRVRORRORN [ B O s
FPUTCNASE OF TEAI ESLALE. ...ece..eveeseeeeeeetsterms s eeevseeseeseeeseemreseeseeeeeere e renseseeseneenessaemenesaess s v ssesssrarsasben st st 0 s O s
Purchase, renta or leasing and installation of machinery and equiPMENt .....c..cocoreverrninioscoerosvvsreees L $ 0 s
Construction or leasing of plant buildings and facilities ... e O s O s

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

TSSLET PUISUANE L0 8 FIETEET) civvvvieer e cbenssisess s e st ss st srstn s s sss s resss s 04 9 373,200,150 s
Repayment 0f INAEBEANESS ......co.ooeeorieeee e ces s s mssssesas et st et res s beses s sss et srns ot seesesoesesn s eennnsss |} s
WOPKINE CARTIAE ...oeeoveee ettt cestses st s ees et vet et sesseneesesssessts st sntsosassmssssmsnomsermnns L] 8 s
Dther (specify): O 0 s
! a s O s
O s 0 s
ZOMIMI TOULS ..ottt et et semt sy et e e snt s ene et esene e enssennensennees R 3 373,200,150 [ §
Total Payments Listed (column 10tals 8dded) ..o ber s s B s 373,200,150
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I

The issuer has duly caused this notice to be 51gned by the undersigned duly autkorized person. If this notice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to fumlsh the U.S. S uritics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited i mves r pursuam o pa raph (B)(2) nf‘ Rule 502.

Issuer (Print or Type) Sig'r\atur"r Datc
Inland Western Retail Real Estate Trust, Inc.

November 28, 2007

D, FEDERAL SIGNATURE

Name of Signer (Print or Type)

Titlefof : Slgncr (Pnnt or Type)
Steven P. Grimes

IChigf Operating Officer and Chief Financial Officer
7

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S5.C. 1001.)

7of 10
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E. STATE SIGNATURE

I, Is any pany described in 17 CFR 230.262 prc:,emly subJecl to any of the dlsquahﬁcanon Yes No
provisions of such mule? ... TSRO OT U UUU O UOPURIOPOSOPUPPR I | 4|

See Appendix, Column 5, for state respense.

2. The undersigned issuer hereby undertakes to fumnish to any state administrator of any state in which this nolice is filed, a notice on Form
D (17 CFR 239500} at such times as required by state law,

3. The undersigned issuer hereby undemakes to fumish to the state administrators, upon wrillen request, information furnished by the
issuer to offerecs.

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
ol this exemption has the burden of cstablishing that these conditions have been satisfied.

The issuer has rcad this notification and knows the contents to be true and has duly caused this netice to be signed on its behalf by the undersigned

duly authonzed person.
Ay )
[ssuer (Print or Type) Signglur / Date
Inland Wastern Retail Real Estate Trust, Inc. ‘ P’ovember 28, 2007
Name of Signer (Print or Type) ffitle of Signer (Print or Type)
Steven P. Grimes /Chief Operating Officer and Chief Financial Officer

Instruction:
Print the name and title of the signing representative under his signawre for the state pontion of this form. Cne 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.

8ol l0
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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-Item 1)

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

5
Disqualification
under State ULOE
{if yes, attach
explanation of
walver granted)
(Part E-ltem 1)

State

Yes No

Common Stock

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

$186,200

$186,200

AR

Ca

$310,330

$310,330

$904,110

$904,110

$186,100,010

51

$183,245,730

31

$2,854,280

KY

LA

ME

MD

MA

Ml

MN

MS

Error! Unknown document property name.
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APPENDIX

(2]

Intend to sell
to non-accredited
imvestors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-Ttem 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Common Stock

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

$187,500,000

2 $187,500,000

NH

NI

NM

NY

NC

ND

OH

oK

OR

PA

Rl

SC

SD

TX

uT

VT

VA

WA

A

Wi

wY

PR
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