UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
hOUIs per reSponse......ovevivevorrinns. 1
SED FORM D
PROCES NOTICE OF SALE OF SECURITIES — SEC USE ONLYS —
NOV 2 12008 PURSUANT TO REGULATION D, o )
TER_% SECTION 4(6), AND/OR DATE RECEVED
THON\SON REU IFORM LIMITED OFFERING EXEMPTION

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
. Midwest 1SO Office Building |

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 X Rule 506 ] Section 4(6) maﬂ
Typeof Filingg [ NewFiling [X] Amendment Maﬂ pmﬂessm
A, BASIC IDENTIFICATION DATA W‘QH

1. Enter the information requested about the issuer -
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) ’ S 4 H
Carmel Office 1031, L.L.C,

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number (I;m:h.u%hﬁ;@ﬁ}7

.! rDc

2901 Buuterfield Road, Oak Brook, Illinois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (lnck
(if different from Executive Offices)

Brief Description of Business
The acquisition and sale of undivided tenant in common interests in real property.

08064716

Type of Business Organization

] comporation 3 timited partnership, already formed B other (please specify):
] business trust O limited partnership, to be formed limited liability company
Month Year
Actual or Estimated Date of Incorporation or Organization: | O | 4 | I 0 l 8 | (4 Actual ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: 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.8.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
afier 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.8. 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 Pants 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
ULOQE 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
filing of a federal notice.

]
|
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each prototer 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 partnership issuers; and

« Each general and managing panner of pantnership issuers,

Check Box{es) that Apply: B Promoter [] Beneficial Owner O Executive Qfficer O Director  [J] General 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: B Promoter O Beneficial Owner [ Executive Officer O Director X General and/or
Managing Panner
Full Name (Last name first, if individual)
Carmel Office Exchange, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: B Promoter [ Beneficial Owner O Exccutive Officer O Director {1 General and/or
Managing Partner
Full Name (Last name first, if individual}
Carmel Office 1031, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter O Beneficial Owner ] Executive Officer X Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Brenda G. Gujral +
Business or Residence Address {Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Iilinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer BJ Director [T General and/or
Managing Partner
Full Name (Last name first, if individual)
Daniel L. Goodwin
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner [J Executive Officer X Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Robert D. Parks
Business or Residence Address (Number and Streer, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, [llinois 60523
Check Box(es) that Apply: [J Promoter ] Beneficial Owner ] Executive Oificer B4 Director ] General andfor

Managing Partner

Full Name (Last name first, if individual)
Roberta S. Matlin

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

L.L.C., the sole member of Carmel Office 1031, L.L.C.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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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 benceficial owner having the power to vote or dispose, or direct the vote or dispesition 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: [J Promoter [0 Beneficial Owner B} Executive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Patricia A. DelRosso ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

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

Full Name (Last name first, if individual)
Scott W. Wilton *
Business or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box{es) that Apply: O Promoter [ Beneficial Owner [} Executive Officer O Director (] General and/or
Managing Pantner

Full Name {Last name first, if individual)

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

Check Box{es) that Apply: [ Promoter {7 Beneficial Owner [0 Executive Officer O Director [ General andfor
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: O Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer O pirector [ General and/or
Managing Partner

Full Name (Last name first, if individual)}

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

* These individuals are executive officers or directors of Inland Real Estate Corporation, the sole member of Carmel Office Exchange,
L.L.C., the sole member of Carmel Office 1031, L.L.C.

Jofl4



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 filing under ULOE.

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

3. Does the offering permit joint ownership 0f 8 SIngle BNItY ...\ oo

4. Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f 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 (3) 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.

Yes No
O [
$ 844,121*
Yes No
& O

Full Name (Last name first, if individual}
Fisher, Peter

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

Name of Associated Broker or Dealer
Investacorp

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check INAIvIAUal STALES) ... ...cvivir et reere s sr e serssrs e s e st snssesennsen

[ All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT) [DE] [DC] [FL] [GA] [HI] [ID]
(i) fIN] (1A] [KS] (KY] (LA] [ME] (MD]  [MA]  [M]] [MN]  [MS] [MO]
[MT]  [NE] [NV}  [NH]  [NJ] (NM] [NY]  [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI} [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [Wi] [WY] [PR]
Full Name (Last name first, if individual)

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

2150 River Plaza Dr., Ste. 260, Sacramento, CA 95833
Name of Associated Broker or Dealer

NFP Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check IndividUual STATES)...cuiiiiiiii e sre s s er s s e aea s arsenes [ All States
[AL] [AK] [AZ] [AR] [CA) [CO] [CT] [DE] {DC] {FL] [GA] [HI] (1D]
119 [IN] [TA] [KS] [KY] [LA] [ME] [MDD] {MA] {MI] [MN] [MS] [MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM] [NY]  [NC] (ND}  {OH] [OK]  [OR] [PA]
[RI] [5C) [5D] [TN] [TX] [UT] [VT] fva]l  [wa]  [wVv]  [WI] [WY]  [PR]

Full Name (Last name first, if individual)
Conway, Patrick R.

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

Name of Associated Broker or Dealer
Investacorp

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
{Check “All States” or check individual SEALES).......ocivciii i e s s bbb e e e s st b res

[AL]  [AK]  [AZ] [AR] [CA] [CO] [CT] [DE} ([DC} [FL]  [GA]
(L] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD]  {MA] [MI}  [MN]
MT]  [NE]  [NV]  [NH]  [NJ [NM]  [NY] [NC]  [ND]  [OH]  [OK]
(RI] [SC) [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI]

[ All States

[HI] [1D]

[MS] [MO]
{OR] {PA]
[WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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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 filing under ULOE.

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

3. Deoes the offering permit joint ownership of a single UNi? ...

4. Enter the information requested for each person who has been or will be paid or given, dircctly 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.

3 844,121*

Yes No
& O

Full Name {Last name first, if individual)
Carroll, Bruce A.

Business or Residence Address (Number and Street, City, State, Zip Code)
125 S. Main St. Ste. 2, Verona, WI 53593

Name of Associated Broker or Dealer
Harbour Investments Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasets
{Check “All States” or check individual StAtES)...........cocoi ittt

(AL}  [AK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC]  [FL] (GA]
(iL) (IN] [1A] [KS] (KY]  [tA}  [ME] [MD] [MA]  [MI] [MN]
(MT] [NE]  [NV]  [NH]  {NJ]] (NM] [NY]  [NC]  [ND]  [OH]  [OK]
[RI] (8C] [SDI [TN]  [TX]  [UT]  [VT]  {VA]  [WA] [WV]  [W]]

[ Alt States

[HI} [1D]
[MS] [MO]
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual}
Jared Horner, Justin Bitner, & Jon Pinnock

Business or Residence Address (Number and Street, City, State, Zip Code)
4525 South Wabash Blvd., Ste. 250, Salt Lake City, UT 84124

Name of Associated Broker or Dealer
Commonwealth Financial Network

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1AtES) ... e e e

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE]  [DC]  [FL] [GA]
(L] [IN] [1A] [KS]  (KY] [LA] [ME] [MD] [MA] [MI]  [MN]
(MT]  [NE]  [NV]  [NH}  [N]] (NM] - [NY]  [NC}  [ND}  [OH])  [OK]
(RI] (€} [SD]  [TN)  [TX]  [UE]  [VT}  [VA]  [WA] [WV] [W]]

[} All States

[HI] [1D]
[MS] [MO]
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual)

Checketts, Kim A,

Business or Residence Address (Number and Street, Ciry, Siate, Zip Code)
3564 Lincoln Ave., Ste. 2A, Ogden, UT 84401

Name of Associated Broker or Dealer
Kovack Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtEs).....c...cooi it an

[AL]  [AK]  [AZ]  [AR])  [CA] [CO)} [CT]  [DE]  [DC]  [FL] [GA]
(11] [IN] (1A] {KS]  [KY]  [LA]  [ME]  [MD]  [MA]  [MI] [MN]
(MT]  [NE] [NV} [NH]  [NJ] [(NM] - [NY] [NC] [ND] [OH]  [OK]}
[RI] (5C] [SD] TN [TX] [UT]  (VT]  [VA]  [WA]  [WV] W]

[ All States
(HI] (D]

[MS]  [MO]
[OR]  [PA]
[WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

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

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

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

3. Does the offering permit joint ownership of a SINZle UMY ...t et e

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. i 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.

Yes No

$ 844,121*

Yes No
X O

Full Name (Last name first, if individual)
Aguiar, Steve and Kelly Yamamoto

Business or Residence Address (Number and Sireet, City, State, Zip Code)
2855 Mitchell Dr., Ste. 203, Walnut Creek, CA 94598

Name of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INIVIAUAL SEALES)......coivieeicieie ettt ettt e s en st eeeseteesesbessessnssseermeaneas

[AL]  [aK]  [AZ)  [AR]  [CA]  [CO]  [CT]  ([DE] (DC]  [FL] [GA]
{1L] [IN] (1A] [KS]  [KY] [LA}  [ME]  [MD] [MA} {Ml]  [MN]
[MT]  [NE]  INV]  [NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]
[RI] [SC]  [SD]  [TN]  [TX] [UT] [VT]  [VA]  [WA] [WV] [W]]

[ All States

[HI] []D]
[MS] [MO]
[OR]  [PA]
[WY] [FR]

Full Name (Last name first, if individual)
Maisel, Michael

Business or Residence Address (Number and Stréet, City, State, Zip Code)
100 E. Rivercenter Blvd,, Ste, 120, Covington, KY 41011

Name of Associated Broker or Dealer
NFP

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).......ccoovioieiieee it e et et en s e e esaas

[AL]  [AK] [AZ] [AR]  [CA] [CO] [CT} [DE] [DC]  [FL]  [GA]
(L] [IN] [1A] (XS] (K¥} (LA]  [ME]  [MD]  [MA]  [MI]  [MN]
[MT]  [NE]  [NV] [NH] [N [NM] [NY} [NC] [ND] [OH]  [OK]
[R1] (SC]  (SD] [TN]  [TX] [UT]  [VT]  [VA] [WA] [wVv] [WI]

O All States

[HI)} [1D]
[M5] [MO]
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual)
Whit, Ross

Business or Residence Address (Number and Street, City, State, Zip Code)
61155 Riverbluff Trail, Bend, OR 97702

Name of Associated Broker or Dealer
Pacific West Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual STAUES).......cooiiiiii et a s enes

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]
[IL} [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]
(MT]  INE]  [NV]  [NH] [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]
[RI] [SC]  {SD]  [TN]  [TX] [UT] [VT] [VA] [WA] [WV] [WI]

[ All States

[HI} [1D]
[MS] [MO]
[OR]  [PA]
(WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT CFFERING

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 filing under ULOE.

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

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.

Yes No

O &

s maae

Yes No

& a

Full Name (Last name first, if individual)
Kafka, Paul F.

Business or Residence Address (Number and Street, City, State, Zip Code)
19401 8. Vermont, Ste. K-100, Torrance, CA 90502

Name of Associated Broker or Dealer
Crown Capital Sccurities L.P,

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

(Check “All States™ or check indivIdUal STATES).......cc.oii ettt et s et te e e e saesseanesreseesersemsannan

O 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] [NI) [NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA]
(RI] [sC] [5D] [TN] [TX] fUT] [VT] [VA] (WAl  [wv]  [WI] [WY]  [PR]
Full Name {Last name first, if individual)

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

2440 Camino Ramon, Ste. 298, San Ramon, CA 94583
Name of Associated Broker or Dealer

1¥ Global Capital Corperation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SEATES}........o oottt e e ene e ereas [ All States
[AL] [AK]  [AZ] [AR] [CA] [CO] (CT] [DE] [DC]) (FL] [GA] (HI} (ID]
[IL] [IN] [TA] [KS] [KY} [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1] [5C] (SD] [TN] [TX] [UT] [VT] [VA] [(WA]  [WV]  [W]] [(WY]  [PR]
Full Name (Last name first, if individual}

Smith, Robert S.
Business or Residence Address (Number and Street, City, State, Zip Code}

8705 SW Nimbus Ave., Ste 260, Beaverton, OR 97008
Name of Associated Broker or Dealer

Pacific West Securities
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

{Check “All States” or check INdividual SIAES).........ooevieeicrieecneneesssesess s issssssessesss s snssssensessenssnneeen L All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [1D]
[IL] [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] [5D] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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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 filing under ULOE.

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

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.

Yes No
0 X
$ 844,121*
Yes No
x O

Full Name (Last name first, if individual)
Pickering, Deanna

Business ar Residence Address (Number and Street, City, State, Zip Code)
111 W. 2" St Ste. 215, Casper, WY 82601

Name of Associated Broker or Dealer
1¥ Global Capital Corporation

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

{Check “All States™ or check individual SEALES)......co.ocviriii ettt

[ Al States

(AL) [AK] [AZ] [AR] [CA] [CO] [CT) [DE] [DC] [FL] [GA] [HI} [1D]
fIL] [IN] [TA] [KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] IND] [OH] (OK] [OR] [PA]
[RI] [5C] [5D] [TN] [TX] [UT] [VT] [VA] [(WA]  [WV]  [W]] [W¥]  [PR]
Full Name (Last name first, if individual}

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

3033 N. Central Ave., Ste, 640, Phoenix, AZ 85012
Name of Associated Broker or Dealer

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

(Check “All States™ or check Individual STALES}........co v e e et ensse e b se e e O All States
[AL] [AK] VA [AR] [CA] (CO] [€T] (DE] [DC] [FL] [GA] fHI] [1D]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI [MN] [MS] [MO1
(MT] [NE] ENV] [NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] (D] [TN] [TX] [UT] [vT] [VA] (WAL [WV]  [WI]] [WY]  [PR]
Full Name {Last name first, if individual)

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

1999 Avenue of the Stars, Ste, 2550, Los Angeles, CA 90067
Name of Associated Broker or Dealer

T.R. Winston & Company
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNdivIUAL STAES) . ...t s e s st aaresran s [ All States
[AL] [AK] [AZ] [AR] [CA] [COl [CT] (DE] [DC] [FL] [GA] [HI] (1D]
[IL} [IN] [1A] [KS] [KY] [LA] [ME)} [MD] [MA] [MI] [MN] [MS] [MO]
[MT]  [NE] [NV [NHD  [NJ] [NM]  [NY]  [NC] [ND] [OH} [OK]  [OR] [PA]
[RI] [sC] [SD] [TN] [TX] [UT] (VT] [VA] [WA]  [wVv]  [W]] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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8. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ....ocovoevecinivevenne O ®
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual?..........c..ccoviiniomien e $ 844,121*
Yes No
. Does the offering permit joint ownership of a sIngle Unit? ..o | O
. Enter the information requested for each person who has been or will be paid or given, dirccily 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)
Davis, Marc C.
Business or Residence Address (Number and Swreet, City, State, Zip Code)
4710 Fourth St., Ste. 300, La Mesa, CA 91941
Name of Associated Broker or Dealer
LPL Financial
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STALES ....iiiiivieieieis e seesess s tee s eeseesenessrenseesenseemeennnerenenene. LY All Stales

(AL} [AK]  [AZ] [AR]  [CA] [cOl [CT] [DE] (DC]  [FL] [Ga]  [HD) (1D]
(L) [IN] [1A] [K§)  [KY]  [LA]  [ME} [MD] [MA]  {MI] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH}  [NJ] [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC] {8§D] [TN] [TX] [UT] [VT] [VA] {WA] (WVv] [W1] [WY] [PR]

Full Name (Last name first, if individual)

Reich, William

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

376 Main St., Bedminster, NJ 07921

Name of Associated Broker or Dealer

T.R. Winston & Company

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

{Check “All States” or check INAIVIAUAL SEBLES)......ocvieiieieeetieeet v erets et sres e ereeeeeereeetesseasbesaseresearenesseasnseresersenseneas O Al States

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

(L] (IN] [1A] [KS]  [KY]  [LA}  [ME]  [MD] [MA] [MI]  [MN] [MS]  [MO]
(MT]  [NE]  [NV] [NH] [N)]  [NM] [N¥] [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)

McNulty, John J.

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

595 Avenue C, Bayonne, NJ 07002

Name of Associated Broker or Dealer

Prime Capital Services, Inc.

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

(Check “All States™ or check Individual STALES)......coioeueiitee et ettt et eae s st v e [J All 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] [Nl  [NM] [NY] [NC] [ND] [OH} [OK} [OR]  [PA]
[RI] (¢} [SD]  [TN]  [TX]  [UT]  [VT]  [VA] [WA] [WV] [WI}]  [wY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. 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 [J] 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
< TP OPPOPOPO 3 -0- $ -0-
U TSP ORIO 3 -0- $ -0-
[0 Common ] Preferred
Convertible Securities (including Warrants).........ccoo.viceuiieecnienies e seseee s b -0- 5 -0-
Partnership INLETESIS. ....ovevieiv e iervrseeste e e sn s eae s eraeser s saeresasresassereserrassnssenserensensenans $ -0- $ -0-
Other (Specify Undivided fractional interests in real eState) .........coouerveriiirevicirecscnrernariennens $ 15,265,800 $ 9,331,338.66
TOLALL. . oveirie et e e b e b na e ene et s $ 15,265,800 § 9,331,338.66
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 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 Dofllar Amount
Investors of Purchases
ACCTEAIE INVESIOIS 1.viviiicr it sttt b et bbb b s ne st nren s 21 $ 9331,338.66
‘ Non-accredited INVESIOTS .......oovi e e -0- $ -0-
Total (for filings under Rule 504 0nly) oo §
Answer also in Appendix, Column 4, if filing under ULOE.
‘ 3. If this filing is for an offering under Rule 504 or 503, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
meonths 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 B05 oottt st st e et es s em s ea s en s en s st etk b bt ¥
‘ REGUIALION A .ooorevieceeereeeer v st ce e sv st eea e et eres s s sae e s en s snsnre s s eves e et anssssnnss - $ -
RUIE S04 ..ottt eb bbb a et s bbb bbb bbb bbb bt n ks b s by
‘ TORAL .ottt ettt bbbt et n b e et e et an b e abarenee 3
|
| 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, furmish an estimate and check the box to the left of the estimate,
Transfer AGent’s FEES .. ..ot K s 0-
Printing and ENgraving COBS ....cciiiiiiiiciin e st s ettt s e sbe s ebs s bbb s rer et e semtennasre e sannsas K s -0-
Ll FBOS. oottt ettt ea b e b ettt b s e b e e b e E s a et e ne s e R et et ene e ne e en e an B s 125000
ACCOUTEINE FBES ... oteeiititit ettt ettt et rees ettt eae s tes ot sttt st s et ae e tae e st ettt ettt aanerae X s £-
ENZINEETINE FEES 1.iviviiiiiiiiiie it ettt ee b e e es a1 b s baae s e b am et e b e e ar e s e s senasees s anesetan R s 0-
Sales Commission (specify finders’ fees Separately) ..o B § 925200
Other Expenses (IAEntifY) .ot r et X s -0-
TR oo oo ettt B § 1050200
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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 $ 14215600

£r0sS Proceeds B0 the ISSUEI. .o e et

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

SAlArIES ANG FBES ... ettt ettt ettt Os O s
PUrchase 0f Teal ESALE .......c.oveiccrir et et et s (s B 512,224,600
Purchase, rental or leasing and installation of machinery and equipment ...................... as s
Construction or leasing of plant buildings and facilities............coovvooovveioorcescienreneenens 0s O 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
PUFSUANE 10 & MMETEET) ...ce.eeceeviesemsecoeeres e s eerans s en st er s ees s en s saen it neonis O s Mns
Repayment of indebtedness ..o O s Os
WOTKINE CAPIAL . ..oveveiivsi ittt b e a b b e b s bbb s e bt n b s s b s eb s s st b rbe s O s O s
Other (specify): _Acquisition Fee, O&0 Expenses, Closing Costs .....cococvvevvceiieierieienne B s 1,843,000 B 3148000
COMIIN TS oo v erceres s esssssenssesmessessessesssssscssneseessesssessseresssersesssssessssennas X s 1843000 B $12,372,600
Total Payments Listed {column totals added)...........cocooveioeivicieeeeee et B § 14215600

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly autherized 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) Signature Date
S )5 lo
Carmel Office 1031, L.L.C. /% 4- Mdd’/ \ l I ‘8
Name of Signer (Print or Type) Title of Signer (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Carmel Office
Patricia A. DelRosso Exchange, L.L.C., the sole member of Carmel Office 1031, L.L.C.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

I. lIs any party described in 17 CFR 230.262
of such rule? ..o

See Appendix, Column 5, for state response.

presently subject to any of the disqualification provisions Yes No

a X

2, The undersigned issuer hereby undertakes to furnish 0 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 fumnished 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 issucr 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)

Carmel Office 1031, L.L.C.

Signawre

/MIM

Date

V)s]og

Name (Print or Type)

Patricia A. DelRosso

Title {Print or Type)

President, Inland Real Estate Exchange Corporation, the sole member of Carmel Office
Exchange, L.L.C., the sole member of Carmel Office 1031, L.L.C.

Instruction:

Print the name and title of the signing representative under his signature for thé 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.
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APPENDIX

Intend to seli
to non-accredited
investors in State

{Part B-Item 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-ltem 2)

5
Disqualification
under State ULOE
{(if yes, 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
AL O O O O
AK O O O O
AZ a [ tenant in common 2 $1,130,000 -0- -0- O |
interests--
$15,265,800
AR O
CA 0 = tenant in common 5 $2,083,530.10 -0- -0- 0 2
interests--
$15,265,800
Cco 0 O O O
CT O a O O
DE J O | O
DC a O O O
FL 00 O | O
GA ] O O a
HI 0 (] O O
D d 4| tenant in common 2 $1,276,012.42 -0- - | 14
interests--
$15,265,800
IL O X tenant in common 5 $1,297,425 -0- - O ey
interests--
$15,265,800
IN O 0 g a
A O O 0 ]
KS O O ) |
KY ] K tenant in common 1 $369,528 -0- -0- O K
interests--
$15,265 800
LA O 0 O ]
ME O | O O
MD O O O O
MA O 0 0 O
Ml O O O 0
MN ] 1 O 0
MS O O O ||
MO ] O O 0
MT O O O O
NE ] Cl 0 [

130f 14




APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}

(Part B-ltem 1) {Part C-Ttem 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
NV O 0 ] 0
NH a 0 0 ]
NJ a X tenant in common | $300,000 -0- -0- a =
interests--
$15,265,800
NM
NY C | tenant in common | $350,000 0- -0- O X
interests--
$15,265,800
NC 0 O O O
ND O O O 0
OH 0 ;| O O
OK O 0 O c
OR O = tenant in common 2 $1,058,176.14 -0- -0- O 4
interests--
$15,265,800
PA O O O O
RI 0 O O O
SC 0 O 0O O
SD 0 O 0 O
TN 1 W] =] O
TX iJ O 3 [J
uT O tenant in common ! $800,000 -0- -0- Cl
interests--
$15,265,800
vT O O O O
VA O O O O
WA O O 0 |
WV [ O O O
wi 0 O O 0
WY [ X tenant in common 1 $666,667 -0- -0- O e}
interests--
$15,265,800
PR 0 ] M| O
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