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UNITED STATES - SFC
SECURITIES AND EXCHANGE COMMISSION M b o2 sencngy
Washington, D.C. 20549 Remiion
FORM D MAY 4 & YHHK
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, Washington, DC
SECTION 4(6), AND/OR 104
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
JANLARY 2008 - JUNE 2008 - RULE 506
Filing Under {Check box(es) that apply): £3 Rule 504 0 Rule 505 M Rule 506 O Section 4(6) ] ULOE
Type « f Filing: B New Filing 3 Amendment
A BASIC IDENTIFICATION DATA A
1. Ent:r the information reguested about the issuer
Name >f [ssuer (O check if this is an amendment and name has changed, and indicate change.)
INNOVATIVE LEISURE INTERNATIONAL, INC.
Addre s of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (includin; 08050115

11538 WICKERSHAM LANE, HOUSTON, TEXAS 77077 (713) 830-7698

Addre s of Principal Business Operations  (Number and Street, City, State, Zip Code) | Telephone Number {including Area Code)
(if dift :rent from Executive Offices)

Brief ¢ escription of Business
THE ¢ {OMPANY PLANS TQ DEVELOP, MANAGE, AND/OR OWN LEISURE ENTERTAINMENT ENTITIES, THESE ENTITIES
WILL RANGE FROM FAMILY ENTERTAINMENT CENTERS, WATERPARKS, WATER AMUSEMENTS CENTERS,

FEST, YALS, SOFT PLAY AREAS, AND OTHER ENTERTAINMENT CONCEPTS. g
Type ¢ i Business Organization
E1 corporation LI limited partnership, already formed O other (please SpecifR ROCESSED
[ 1 business trust O limited partnership, to be formed
Month  Year
Actual pr Estimated Date of Incorporation or Organization: 12/ 07 - Actual D Estimated MAY 2 2 2008

Jurisdi ition of Incorperation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State: @ THOMSON REUTERS

CN for Canada; FN for other foreign jurisdiction)

L]

GENE AL INSTRUCTIONS

Federa :

Who m st File: All issuers making an offering of securities 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 12 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.
Securit es 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 th: date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where ‘o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington D.C. 20549.

Copies Required: Five (3) copies of this notice must be filed with the SEC one of which must be manually signed. Any copies not manually signed must
be pho pcopies of the manually signed copy or bear typed or printed signaturcs,

Inform wtion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
change : 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
Appemlix need not be filed with the SEC.

Filing ."ee: There is no federal filing fee.

State:

This nctice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE ind that have adopted this from. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to b2, 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 amotnt shall
accomj any 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 not ce and must be completed.

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

A. BASIC INFORMATION

2. Erler the information requested for the fellowing:
' Each promoter of the issuer, if the issuer has been organized within the past five years;
' 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;
' Each executive officer and director of corporate issuers and of corporate general and managing partners of partnesship issuers;

and
) Each general and managing partner of partnership issuers.

Checl Box{es) that Apply: O Promoter ~ EBeneficial Owner  ElExecutive Officer Director O General and/or Managing
Partner

Fuli » ame (Last name first, if individual)

DALTON, JOHN W.

Busin :ss or Residence Address  (Number and Street, City, State, Zip Code)

326 ’TH STREET, SEALY, TEXAS 77474

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

Full N ame (Last name first, if individual)

STEPHENSON, JAMES W.

Busin 55 or Residence Address  (Number and Street, City, State, Zip Code)

123 QLD CAMPBELL ROAD, SEGUIN, TEXAS 78155

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

Full N ame (Last name first, if individual)

HENDRIX, CHARLES G.

Busin: ss or Residence Address  (Number and Street, City, State, Zip Code)

3117 MILLER ROAD, ROSHARON, TEXAS 77583

Check Box(es) that Apply: 0O Promoter OBeneficial Owner B Executive Officer & Director0 General and/or Managing
Partner

Full N une {Last name first, if individual}

JARDSZEWSKI, MICHAEL

Busin: ss or Residence Address  (Number and Street, City, State, Zip Code)

406 DAKWOOD BOULAVARD, NEW BRAUNFELS, TEXAS 78130

Check Box{(es) that Apply: O Promoter ~ OBeneficial Owner [ Executive Officer [ DirectorO General and/or Managing
Partner

Full N ime (Last name first, if individual}

YRSHUS, BOB

Busine ss or Restdence Address  (Number and Street, City, State, Zip Code)

2126 PECKHAM STREET, HOUSTON, TEXAS 77019

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

Full N.une (Last name first, if individual)

D.E. WINE INVESTMENTS, INC.

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

1450:5 TORREY CHASE, SUITE 400, HOUSTON, TX 77014

Check Box(es) that Apply: @ Promoter ~ DBeneficial Owner O Executive Officer [ Director0 General and/or Managing
Partner

Full Ni me (Last name first, if individual)

NET ¥ORK 1 FINANCIAL SECURITIES, INC,

Busine is or Residence Address  (Number and Swreey, City, State, Zip Code)

2 BRIDGE AVENUE, PENTHOUSE SUITE, REDBANK, NEW JERSEY 07701

Check 3ox(es) that Apply: O Promoter ~ OBeneficial Owner I Executive Officer [ Director ) General and/or Managing
Partner

Full N1 me (Last name first, if individual)

Busine is 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

| |

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

Answer also in Appendix, Column 2, if ﬁlmg under ULOI~.

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

3. Does the offering permit joint ownership of a single unit?

Yes No
a =

$25,000

Yes WNo
O

1. 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 regisiered 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 “dame (Last name first, if individual)

D. E. WINE INVESTMENTS, INC.

Busii ess or Residence Address (Number and Street, City, State, Zip Code)
145(5 TORREY CHASE, SUITE 400, HOUSTON, TX 77014

Namu of Associated Broker or Dealer
D. E WINE INVESTMENTS, INC.

State: in Which Person Listed Has Solicited or Intends to Solicit Purchasers

1 Check "All States” or check individual SIAtES)........ccoivvveuvrcive s e e cmees e ressee e seemsseceeeeeneee. L1 AL S1ALES
(a3 [ax] [2z] [aR] [ca] [co] ©n ipE;  (pC) [GA]  [GI)
[M] ™ pAl Ks]  [Ky) iMEl [mD] [ma] Ml MNp o Ms) Mo
Mf]  NE]  NV] mH [Nl M p| roH] [ork] [or] [rA]

[RI] [SC] [SD]  [IN] [IX [VT]  [[VAl (WAl [WV] [Wl] {WY] [PR]

Fu!l Mame (Last name first, if individual)
NETWORK 1 FINANCIAL SECURITIES, INC,

Busin 235 or Residence Address (Number and Street, City, State, Zip Code)

2 BRIDGE AVENUE, PENTHOUSE SUITE, REDBANK, NEW JERSEY 07701

Name of Associated Broker or Dealer
NETWORK 1 FINANCIAL SECURITIES, INC.

States in Which Person Listed Has Solicited ot Intends to Solicit Purchasers
("heck "All States" or check individual States)....

O All States

Al, [AZ] A ‘ DE |Gi] [ID]
1L [1A] [KS] KY IME] IMD]} I'.'I IMs]]  [MO)
M: {NM] Ny [N [ND] OR]
R | [TX o] vl [ival [wa] [WY]|  [PR]
Full M ame (Last name first, if individual)
Busin:ss or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(' heck "All States” or check individual States)........ccooioeiirieieecececeeece s e L] All States
tALl  [AK}]  [AZ]  [AR] [CA} [CO] [CT] [DE] [DC]  [FL]  [GA]  [GI] [ID]
[EE, [IN] [TA] [KS} [KY] [LA] [ME] [MD] [MA} [M1] [MN] [MS] [MO]
[MT]  [NE]  [NV]  [NH] NJ]  [NM]  [NY] [NC] [ND] [OH} [OK}] [OR]  [PA]
RI__[SC]_ [SD] [TN] [TX) UT] [VI] IVA] [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
Enter the aggregate offering price of securities included in this offering and the total
mmount already sold. Enter "0" if answer is "none” or "zero.” [f the transaction is an
:xchange offering, check this box O and indicate in the columns below the amounts of
he securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDU <. ettt ettt es et e s enraen 0 0
BQUITY . oocet et e sram g s e et s s $7,500,000 $310,000

Commen 0O Preferred

]

1

2. linter the number of accredited and non-accredited investors who have purchased
|

Convertible Securities (including Warrants)........c.cceerrcrcerninceienecncneceneenaes 0 0
Partnership FErestS.... ..o v e e s e e s 0 0
Other (Specify ) TSRO 0 0
TOAL ...ttt ettt e e e e e e 0 0
Answer anly in Appendix, Column 3, if filing under ULOE
r ecurities in this offering and the aggregate dollar amounts of their purchases. For
iifferings under Rule 504, indicate the number of persons who have purchased
tecurities 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
ACCTEdited INVESIONS .viviis i e ettt e e 5 $310,000
; Non-accredited INVESIONS ..ot rras s s ra st eas e s b s b i s 0 0
. Total (for filings under Rule 504 0Ny} ...cccoovirivieaninnrirennnen 0 ]
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ilthis filing is for an offering under Rule 504 or 505, enter the information requested
{>r all securities sold by the issuer, to date, in offerings of the types indicated, in the
: tvelve (12) months prior to the first sale of securities in this offering. Classify
| s:curities by type listed in Part C - Question 1.
Dollar Amount
; Type of Offering Type of Security Sold
! RIUIE SO5 oottt et et e e st st et st st st st ersatatsetebesratsbaratsterratatene S $
REBUIALON A .o s e e sns s ase b en st eas b 5 5
Rule 504........... $ b
Total ..o b $
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4. 2. Fumish a statement of all expenses in connection with the issuance and
distribution of the securities in this eflering. Exclude amounts relating solely to
prganization expenses of the issuer. The information may be given as subject to future
contingencics. 1f the amount of an expenditure is not known, furnish an estimate and
sheck the box to the left of the estimate.

Transler ABENES FEES. .. oottt ee e at e e et $500.00*

$

Printing and Engraving Costs ... i s s

LAY FOOS oot et eee s st ee e et e et es e et e nenane $10,000.00*

ACCOUNINE FEES 11ttt ire st er st e e e s s et s e st ea b et e e e bna e s e e shansbnasrasransaern 3

$

ENGINCETiNG FEES........ooiiiiii et ottt e s s e s

Sales Commissions (specify finders' fees separately).........cooov oo cicvcir e $900,000*

O 8 O 0O 8 0O &

Other EXpenses (IAeNUTY) oo seseeavesns seresenaseses s sesesasssasnaseses S

TFOUAL ettt ettt et e bt sk e e e eae ke e ket neatan $910,500.00*
* Ap woximate.
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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 |

and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted
ETOSS PTOCEEAS 10 THE ISSUEE." ... iurimtrusirtoetstsiereeseessbseessssees st sestss b asenr s ss s e s s e b bbb $6,589,500

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposcd to be used
for e: ch of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
chect the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proce :ds to the issuer set forth in respense to Part € - Question 4.b. above.

Payments to
Officers
Directors & Payments to
Affiliates Others
SAMFIES AN FEES .ttt ettt s e sast e st s bemst e s ems st s s bn e bemessass s bamaseasressamrenen _ $ $
PUTCh5E OF TEAT CSIAE .. evvvvire it oo rarir s b srre s es s bar b b sa b es re st b e raR s s b s et aresrars - by b
Purchase, rentat or leasing and installations of machinery and equipment..............cccceoc. - $ $
Construction or leasing of plant buildings and facilities.........ooovvcvircvvininnn e _ b s
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
PULSUTNE B0 & MIEFEET) oo eieeme et emeeessvees et emrareseseseansereereseesensessansssames s sentesem s eamenennaresen - s $2,750,000
Repayment Of INAEBIEANESS. ..o et st bbb s rs s ssra s - s __ $
WOTKING CAPIAL. ..ottt et e bamesssres s bemns e aresnane _ $ $2,589,500
Other (Specify)
Reserve fOr PAVOULISY . ..ooveeeeerecte ettt emre e et eante s memmsbeane _ 3 $100,000
Enhancement 0f ACqUISTHONISY ...oc...oovirerieciec e e _ $ $375,000
Public Company EXPENSES .........ovcieeervrmrmiricsrrsessrisrssiensssn e cessessmassosmmsesronsronens _ 3 $375,000
COIIMN TOLAS ..ottt sass et beea e sas e ea b s e sers s bma s st s ssnensaebaranes _ 3 $850,000
Total Payments Listed (column totals added) 56,600,000

D. FEDERAL SIGNATURE

The is uer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signati re constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
inform ation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer Print or Type) Srw [ / Date
INNOYATIVE LEISURE INTERNATIONAL, INC. ; 5-— /%- o y

Name f Signer (Print or Type) Slgner (Print or Type)
JOIN W. DALTON DIRECTOR
ATTENTION

| Int :ntional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)—]
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E. STATE SIGNATURE

Yes No
L. Is any party described in I7 CFR 230.262 pressently subject to any of the disqualification provisions of such rule? X
See Appendix, Column 3, 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) a such times as required by state law.
2 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumnished by the issuer to
offerces.
3. 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 it suer 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 duty
autho ized person.

Issuer (Print or Type) Signature z / Date
INNOVATIVE LEISURE INTERNATIONAL, INC. < ;;;7{ i - ; ‘5/" / K OP

Name (Print or Type) Title W or Type)
JOH! W. DALTON DIRECTOR
Instruc ion;

Print th : 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
manual y signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

APPENDIX
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1

IN

IA

Ky

2 3

Type of security
Intend to scll and aggregate
to non-accredited  offering price
investors in State  offering in state
(Part B-ltem 1) {Part C-tem 1)

Number of
Accredited

Yes No Investors

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

Number of
Non-accredited
Amount Investors Amount

Page 8 of 10

5
Disqualification
under State ULOE

(if yes, attach

explanation of
waiver granted)
(Part E-ltem 1)

Yes No



APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited  ofTering price Type of investor and explanation of
investors in State  offering in state amount purchased in State waiver granted)
(Part B-ltem 1) (Pant C-ltem 1) (Part C-ltem 2) {Part E-Ttem 1)

Number of Number of
Accredited Non-accredited
Stite Yes No Investors Amount Investors Amount Yes No

LA

ME

™MD

MA

hot |

MN

Mr

N

h

NN

NY

ND

OH
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St te

0%

oR

RI

Si:

Sh

T

ur

\Z

Wi,

AL AN
Wl
wY'

PR

Intend to sell

to non-accredited
investors in State
(Part B-ltem 1}

Yes No

X

Type of security

and aggregate

offering price
offering in state
(Part C-Item 1)

340,000 Shares of
Common Stock

APPENDIX

Type of investor and
amount purchased in State
{Part C-ltem 2}

Number of Number of
Accredited Non-accredited
Investors Amount Investors Amount
5 $425,000 0 0
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Disqualification

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

Yes No




