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Prefix Serial

O\
ng\“%ﬁ’g NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ({] check if this is an amendment and name has changed, and indicate change.) THOMSON REUTERS

Midwest 1SO Office Building

Filing Under (Check box(es) that apply): O Rute 504 [ Rule 505 B Rule 506 [ Section 4(6) O ULOE
Type of Filing:  [J New Filing Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.)

Carmel Office 1031, L.L.C.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2901 Butterfield Road, Oak Brook, Illinots 60523 (630) 218-4916

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone N :
(if different from Executive Offices) .

o e—— ||

6285

Type of Business Organization

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

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

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D {17 CFR 239.5007T) that is available to be filed instead of Form D (17 CFR 239.500) only to issuers that file with the
Commission 2 notice on Temporary Form D {17 CFR 239,500T) or an amendment to such a notice in paper format on or after September 15, 2008 but before
March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file
amendments using Form D (17 CFR 239.500) and otherwise comply with ali the requirements of § 230.503T.

Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 US.C.
T7d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier 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 to that address.

Where to File: .S, Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2} 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 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 roquires the payment of a fec 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.

SEC 1972(9-08) Perst_ms who respond to the collect-ion of information contained in this form are not 10f 15
required to respond unless the form displays a currently valid OMB control number.




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 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 partner of partnership issuers.

Check Box({es) that Apply: ] Promoter [ Beneficial Owner [0 Executive Officer O Director  [[] 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: Promoter [ Beneficial Owner O Executive Officer ] Director B General and/or
Managing Partner
Full Name (Last name first, if individual)
Carmel] Office Exchange, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
2601 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: B Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner
Full Name {Last name first, if individual)
Carmel Office 1031, LL.C.
Business or Residence Address {Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Breok, Illinois 60523
Check Box(es) that Apply: [ Promoter (1 Beneficial Owner [0 Executive Officer X Director [ 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, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Qwner [0 Executive Officer [ Director [0 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 [0 Beneficial Owner [ Executive Officer B Director [ General and/or
Managing Partner
Full Name {Last name first, if individual)
Robert D. Parks
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 Qwner ] Executive Officer A Director [ General and/or

Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak 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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* These individuals are executive officers or directors of Inland Real Estate Corporation, the sole member of Carmel Office Exchange,




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 beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% er 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 partacr of partnership issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner B3 Executive Officer K 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  [] Beneficial Owner <] Executive Officer X Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Scott W. Wilton *

Business or Residence Address (Number and Sireet, City, State, Zip Code)
2901 Buiterfield Road, Qak Brook, Illinois 60523

Check Box(es) that Apply: [0 Promoter  [] Beneficial Owner O Executive Officer [ Director [ General and/or
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: O3 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 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 Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Executive Officer O Director O 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.
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend te sell, to non-accredited investors in this offering? .....occooocevvcceeeeeeee. . [ [X

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

. What is the minimum investment that will be accepted from any individual?..........coocemrireorioncsccscccrrcreccrsrerens 3 844,121*

Yes No

. Does the offering permit joint ownership of @ SINEIE UMY .......o...ooovmveeeeee st sessabses s ssrsasrsses X 0

. Enter the information requested for each person who has been or will be paid ot 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.

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, lllincis 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 INAIVIAUAE SIALES).......oviieeirere s e e enrerens searaeseennasen [0 Al States

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

(0 [IN] (1A] [Ks}  [KY] [LA]  [ME] [MD] [MA]  [MI] (MN]}  [MS]  [MO]
(MT)  [NE}  [NV]  [NH]  [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI] [5C] [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 INdividUal SEALES).......ceiiimiieii e e sre st bssts e e et e tesassensasansesrasens [ All States

[AL]  [AK] [AZ] [AR] [CA] [cO] [CcT) [DE] [DC]  [FL] [GA]  [HI] [1D]

{IL) [IN] (1A) (KS]  [KY]  [LA]  [ME] [MD] [MA]  [MI] (MN]  [MS]  [MO]
(MT]  [NE] [NV}  [NH}  [N]] [NM] [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
[RI] [S8C] (D) [TN]  [TX] [UT)  [VT]  [VA]  [WA] [WV] [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, 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 INAIVIAUAE SEALES)....cuiiie i ceetecieetecrees e ere st s e st se bt tee b sentr s be st measbsssentssassebsesborsrasbesn O All States

{AL]  [AK]  [AZ]  [AR]  [CA] [CO] [€T)  [DE]  [DC]  [FL] [GA]  [H]] [1D]

(1L} [IN] [1A]) [KS]  [KY]  [LA]  [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
(MT]  [NE} [NV}  [NH]  [N] (NM]  {NY] [NC] [ND} [OH]  [OK] [OR]  [PA]
fRI] [SC1  [sbl  [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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o, O ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......coocvmniiineninneee. $ 844,121*
Yes No
3. Does the offering permit joint ownership of 8 SINGIE UNItY ... ..covorrcricrrrrciss s s X O

4. Enter the information requested for cach 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.

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 53393

Name of Associated Broker or Dealer
Harbour Investments Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEALES). ... ec it e O Al States

[AL]  [AK] [AZ] [AR] [CA] [cO] ([CT} [DE] [DC] (FL]  [GA]  {H]  [ID]

{1L) [IN]  [lA] [KS) [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS] [MO]
(MT] [NE] [NV] [NH} [N]  [NM}] [NY] [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}
Jared Homer, 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 STALES).......ocvircrrerririeerereierr e ore s cnere st e sre e et bbb s b s b st na s O All States

(AL}  [AK] [AZ] [AR] [CA] [cO] [CT]  [DE] [DC]  (FL)  [GA]  [H]] (ID]
(L] [IN]  [IA] [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS] [MO]
(MT] [NE] [NV]  [NH] [N]]  [NM] {NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(RO [SC]  [SD]  [TN]  [TX] [UT]  [(VT]  [VA]  [WA] [Wv] [wI]  [WY] [PR]

Full Name (Last name first, if individual)
Checketts, Kim A.

Business or Residence Address (Number and Street, City, State, 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 SLALES)........vrvereerreerreeeerereemesesresssesssssenssesesseesssssssssensessesssssssrssensensenssenees L) Al States

[AL]  [AK]  [AZ] [AR}] [CA] [€O] [CT] [DE] {DC]  [FL}  [GA]  [HI] (D]
(IL) [IN] {1A] (KS]  [KY] ([LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT]  [NE] [NV] [NH] [NM]  [NM] [NY] [NC] [ND] [OH]  [OK] [OR}  [PA]
[RI] [SC1  (sD] {TN] [TX] (UT]  [VT]  [VA] [WA] [WV] [Wl]]  [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? ..o

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 DY

3 844, 121*
Yes No
X O

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

Business or Residence Address (Number and Street, 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 individual States)..........covcueerrniiiii o e

.. [ All States

[AL] {AK]  [AZ] [AR] [CA) [CO] (CT] [DE] [DC] [FL] [GA]  [HI} [1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS5] [MO]
MT]  [NE] [NV} [NH]  [N]] [NM]  [NY]  [NC] [ND] (OH] [CK]  (OR) [PA]
[RI} [5C] [SDj} [TN] [TX] [UT] (vT] [VA] [WA]  [WV]  [WI] {wy]  [PR]
Full Name (Last name first, if individual)

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

100 E. Rivercenter Blvd., Ste. 120, Covington, KY 41011
Name of Associated Broker or Dealer

NFP
States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers .

{Check “All States” or check individual States)......cooivieriiemmiien i e e e g ] All States
[AL] [AK] fAZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL} [GA] [HI] {in)
(L] [IN] [1A] {K5] [KY] [LA] [ME] (MD]  [MA]  [MI] [MN]  [MS] {MO]
[MT)  [NE] [NV]  [NH]  [NJ] [NM]  [NY]  [NC] [ND] [OH] [OK]  [OR] [PA]
[RI] [5C] [SD] [TN] [TX] (uTl [VT} [VA] [WA]  [WV]  [W]] [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 SLALES).......ocviieeiiiiciirr s et sss s et s sms st mes e n e sarans O All States
[AL] fAK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC] [FL] [GA] (HI] [1D]
[IL] [IN] [T1A] [KS] [KY] [LA] [ME} [MD] [MA] [MI} [MN] [MS] [MO]
MT]  [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR) [PA]
(RI] {sCl [sD] [TN] [TX] [uT] [VT] [VA] [(wa]  [wV]  [W]] (WYl [PR]

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........c.coooiieiiiiiisincnnene. § B44,121%
Yes No
3. Does the offering permit joint ownership of @ single Unit? ... s = O

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.

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

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

Name of Associated Broker or Dealer
Crown Capital Securities L.P.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STAES)......coormeii it s s s s st [C] Al States

[AL]  [AK] (AZ] [AR} [CA] [CO] [CT] [DE] [DC]  [FL} [GA]  [H]] (ID]
[IL] [IN] [IA] [KS] [KY] {LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT]  [NE} [NV] [NH]  [N]] {fNM] [NY] [NC] [ND]  [OH) [OK] [OR}  {PA]
[RI] (SC]  [sDlI [TN] [TX] [UT] [VT}  [VA] [WA] [Wv] (W]  [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 Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States).........ocorrereiinieiimieniin it s e ees e s sn e ] Al States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL] {GA]  [H]] (ID]
[1L] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
(MT]  [NE}  [NV]  [NH]  [N]] [NM] [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
(RI} [sC)  (sb]  [TN]  [TX] [UT]  (VT]  [VA]  [WA] [WV} [WI]  [WY] [PR]

Full Name (Last name first, if individual)

Smith, Robert 8.

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 Intends to Solicit Purchasers
{Check “All States” or check individual SIatES)........occcviiiiiniiii s e e O Al States

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE] [DC]  [FL] (GA]  [HI] (1D}
(L] (N} [1A] (Ks]  [KY] {LA] [ME} [MD] [MA] [M]] [MN]  [M3]  [MO]
(MT)  [NE]  [NV]  [NH]  [NJ] [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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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o, O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........ocooiv e § 844,121*
Yes No
3. Does the offering permit joint ownership of a SIRZle UNIT ..o 124 |

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. Ifa 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)
Pickering, Deanna

Business or Residence Address (Number and Street, City, State, Zip Code)
111 W. 2*! St., Ste. 2185, 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 StAtes).........cco oo e e [0 Al States

[AL]  [AK] [AZ]  [AR] [CA] [CO} [C€T] [DE] [DC]  [FL] (GA]  [HI] [1D]
(L] [IN] [1A] [Ks}  [KY] [LA] [ME] [MD} [MA]  [MI] [MN]  [MS]  [MOQ]
[MT]  [NE]  [NV]  [NH}  [NJ] [NM] [NY] [NC] [ND]  [OH)  [OK]  [OR]  [PA]

[RI] [SCI  [SsD) [TN]  ([TX] [UT]  {VT]  [VA] [WA] [WV] [WI] (WY] [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 Deater
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtES).......cciviievriiiseicrr s s s e snss e ne e e ] Al States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE} [DC]  [FL) [GA]  [HI] (1D]
(1L] (IN] [1A) [KS]  [KY] [LA] [ME] [MD] [MA] [MI} [MN}  [MS] (MO}
(MT]  [NE)  [NV]  [NH]  [N]] [NM]  [NY] [NC] [ND]  {OH] [OK] [OR]  [PA]
[RI] (SC]  [SD] (TN]  [TX] [UuT]  [VT]  [VA] [WA] [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 individual States)...........cooi ettt et O Al States

(AL}  [AK] [AZ] [AR] [CA] [cO} [CT] [DE} [DC]  [FL] [GA]  [HI] (1D]
(IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI]] [MN}  [MS]  [MO]
[MT]  [NE] [NV]  [NH]  [NJ]] [NM] [NY]  [NC)  [ND}  [OH]  [OK]  [OR]  [PA]
(RI] (8C] [SD] [TN]  [TX] [um  [VT) [VA] [WA] [wV] [W]]  [WY] [PR]

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

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

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

. What is the minimum investment that will be accepted from any individual?............ccoccoinniniccciicrene. § 844,121*

Yes No
. Does the offering permit joint ownership of @ SINEIE URIE? ......c......oooceeerveeere e essesssiestesssssssensssseennees B O

. 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.

Full Name (Last name first, if individual)

Davis, Marc C.

Business or Residence Address (Number and Street, 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 indivIAUal STALES). .. ccuueceeriieceiitiieeer bbb st st s rbesbs st b e b stbe st easasarassrssasssbesanen O Al States

[AL]  [AK] [AZ] [AR] [CA}] [CO] [CT] [DEl [DC]  [FL} [GA]  [HI) {1D)
[1L] [IN] [1A] (KS]  [KY] [LA]  [ME] [MD] [MA]  [MI] (MN]  [MS])  [MO]
[MT]  [NE} [NV] [NH] [N]] [NM]  [NY] [NC]  [ND]  [CH]  [OK]  [OR]  [PA]
[RI] [SC)  [(SD]  {TN]  [TX] (UT]  [VT]  [VA] [WA] [WV] [WI]  [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 Individual SEALES).......c.cocvi e s s e e st e s ansebebans [ All States

(AL] [AK] [AZ] [AR] [CA] [CO] [CT] [PE] [DC] [FL]  [GA] {H  [ID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] (NE] [NV] [NH] [NJ]  [NM] [N¥] [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)

McNulty, John J.

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

595 Avenue C, Bayonne, NJ (7002

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 STAIES)........c.ciiivinirerir e s et e e s se e s bt st s st O All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC}]  [FL] [GA]  [H]] (1D]
(] [IN] (tA] (KS]  [KY] [LA] [ME] ([MD] [MA] [MI] [MN]  [MS]  [MOQ]

[MT]  [NE] [NV] [NH] [N] [NM]  [NY] [NC]  [ND}  {OH]  [OK] [OR]  [PA]

[RI] [5C] ([8D]  [TN]  (TX] (UT)  [VT]  {VA] [WA] [WV] [W]] (WYl  [PR]

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

Yes No
1, Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...l O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individualZ.........cecooinirreiinenncen. § 844,121*
Yes No

3. Does the offering permit joint ownership of 8 SINGLE UNIT....c.uuuu.ooererrrorereimremmesiieensenseneenessissesssmesssonsssssssssssmmmsmss 04 O
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.
Full Name (Last name first, if individual)

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

225 South Lake Avenue, 3rd Floor, Pasadena, CA 91101
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 States)........ccoivrmiriisriresmmemres ettt ses [ All States
[AL] [AK]  [AZ] (AR) [CA] [ca] [€T] [DE] {DC] [FL] [GA]  [H]] (1D]
[IL] [IN] (1a] [KS] [KY}  [LA] [ME]  [MD] (MA]  [MI] [MN]  [MS5]  {MO]
[MT]  [NE] (NV] (NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA}
[RI] [SC] [SD] {TN] (TX] [uT] VTl [VA]  [WA]  [WV]  [WI] [(wy] [PR]
Full Name (Last name first, if individual)

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

4280 North Campbell Avenue, Suite 216, Tucson, AZ 85718
Name of Associated Broker or Dealer

Crown Capital Securities, L.P.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SEALES).......c.oviiiiminiii s e C] Al States
[AL] [AK]  [AZ] [AR] [CA]  [CO) [CT] (DE] [DC] [FL] [GA]  [HI] [ID]
[1L] [IN] {iA] (KS] [KY]  [LA] [ME] (MD] [MA] [MI] [MN] [MS]  [MQ]
[MTT  [NE] [NV] [NH] [(NJ] [NM]  [NY]  [NC] [ND] [OH] [OK]} [OR] [PA]
[R1] [sC] [(sD] [TN] (TX] (uT [vT {VA]  [WA] [WV] [W]] [(WY] [PR]
Full Name (Last name first, if individual}

Coombe, Mark O.
Business or Residence Address (Number and Street, City, State, Zip Code}

5635 NE Elam Young Parkway, Suite 100, Hillsboro, OR 97124
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)................ccoowveeorerreeecereesressissssssssesssssssssssssssssssssesssssrsnssssemnsrenss ] All States
(AL] [AK}  [AZ] [AR] [CA] [CO]  (CT} [DE] [DC] {FL] [GA]  [HN) [1D]
[iL] [IN] [1A)] [KS] [KY] [LA] [ME] [MD} [MA] [MI13 [MN] [MS] [MO]
(MT]  [NE] [NV] [NH} [NJ] [NM]  [NY]  [NC] (ND] [CH] [OK] [OR] [PA]
{RI] [5C] [SD] [TN] [TX] [(uT] [VT] [VA] (wWa]  [wv]  [W]] [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

1. 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 [] 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
DIEDE..ciiics ettt eers st erere v srabe e saemse e e e S S h AR e e R e s -0- 5 0-
O Common [ Preferred
Convertible Securities (INCluding WaITANS)....c.vourerrvrairerimersanemrmerccmecrenemeeeessniss 3 -0- $ 0-
PArNETShip INEETESES. ...vvvvvieeceermreeeeeee e emea e ettt bbb s bbb b st sr s aere $ - s 0-
Other (Specify Undivided fractional interests in real estate) ...........ccccoconnvniiviniicieacn 315,265,800 § 11,352,823.66
TOLALL . vvevee s rareeseereoes et em s et et e se et ee b e Eba ek bbb SR e d SRR e bR $ 15,265,800 3 11,352,823.66
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who 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 Dollar Amount
Investors of Purchases
ACCTEAIE INVESIOTS ..ocvv e et inssensessresee st eee ettt er s tssre e ssa s st st sbat e 28 $  11,352,823.66
Non-aceredited INVESIOTS ... i e st s bbb e ~0- $ -0-
Total {for filings under Rule 504 only) .......ccoiinciimmnninnnmn e - b -
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for al
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months 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
RULE SO5 et crrerrirece s se s e oreescne e seems et e s e ne e e s bbb bbb et be e — $ ---
REZUIAHON A...oiciiiiiirinii e s s n s e e s r s e — 3 -
RUIE 504 .ottt st e et st rh s e AR R s R - $ -
Ol 11ttt e e bR e b s s bR e s — $ -
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, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENES FEES.....cvuieeriieriieierirecseines e sersesres et seas st sessss s s s as e s e r e s sessspec s o e 3 -0-
Printing and ENgraving COSIS ....oiivirireieeirrierrssriersssrsasssessesressessessnsessssenas st snasseenesseneorestesesnassaesreseonsocs s -0-
LEAI FEES...ovuiiiueriirisnince et nsni b nn et ma b s st s s R e bR bR S $ 125000
ACCOUNINE FOES «..rureiieiriieieenecsi e sttt sra st s st iee bt ssa b s nan st seadstobe b sas s e bt sb s abanesaa b nbabenn b s nbebsra s st saees $ -0-
Sales Commission (specify finders’ fees separately) ... e $ 925200
TOUAL L.cttirnec sttt e bt s bt bbb na R e AR R R AR e $ 1,050,200
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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 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 14,215,600
ETOSS PrOCEEAS 10 ThE ISSURE. .o verrerearirmecsemaeercoren s bbb b a s s b s e b s -

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 Ta
& Affiliates Others
SAIAIES BNA EES ......ooeeoeetes s ssstsssssenss s sssssssasssssssssseesssmesssssenscssssinaserse L] S O s
PUIChase OF FEA] BSLALE .........verreesreseeessemseesemseseessserns s esbs s ebss b s ss s eesesserstsnasssncns O s Bd $12,224,600
Purchase, rental or leasing and installation of machinery and equipment ..........cccocceeee. (3 S 0O s
Construction or leasing of plant buildings and facilities........o.oocvvmiiiisninenenn Os 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
PUFSUANL 10 A METEETYc.vvvverrrrresessrcaseressnesncrmssesreessssaasessecssossimscsrmecssraermaeessssiosssissnsssnss. ] 9 Oos
Repayment of iNAEBLEdNEss .......c.vuecerermerrcreerormereesmessssseasecsearssseseseosscssreesenssissasissssns 0Os O s
WOTKING CAPIAL .....veoeerereriensssssescasseese st st seessere sessasstbas st b st asssan oo Os O s
Other (specify): _Acquisition Fee, 0&O Expenses, Closing COSIS ..........ococruorreeverionns B s 1,843,000 B2 § 148,000
Collmn ToAlS ...coce e e bt e s s semme s e b saa bbb s s Dd § 1,843,000 B $12372600
Total Payments Listed (column totals added)......c..co..eerirrreincmmeemesmmnscemsesesnerssnmnsencanes B $ 14215600

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, 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
Carmel Office 1031, L.L.C. /g@dd- 2 MU" /.z/os/as
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.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in {7 CFR 230.262 presently subject to any of the disqualification provisiens Yes No
OF SUCK FUIET 1evo s tere oot st eeseseessemeseesstsbe s st ebesassabaese s seae s bsas b as s ee s aeseA s ot 10 era TR g ne s aecseeneees st reatsbne O 4|

See Appendix, Column 5, 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) at such times as required by state law.

3, The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished 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 issuer 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) Signature Date
Carmel Office 1031, LL.C. %M.- 4 Mo/ /-2/98/0 8

Name (Print or Type) Title (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.
Instruction:

Print the 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 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 sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-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 D
AK | O O ]
AZ a P tenant in common 2 $1,130,000 -0- -0- O B
interests—-
$15,265,800
AR 0
CA O & tenant in common 8 $3,196,015.10 -0- -0- O 4|
interests--
$15,265,800
co O O ) O
CT O O O O
DE O 0 0 O
DC O O m| O
FL O O 0 ]
GA O O O W)
Hi 0 a 0 0
ID O [ tenant in common 2 $1,276,012.42 0- -0- a =
interests--
$15,265,800
IL a b2y tenant in common 5 $1,297,425 - -0- ] ¢
interests--
$15,265,800
IN O £l 0O O
1A O | tenant in common 1 $250,000 -0- -0- O |
interests--
$15,265,800
KS O O O m|
KY O ’ tenant in common 1 $369,528 -0- -0- a =
interests--
$15,265,800
LA O O O O
ME ] 0 0 O
MD O EI O O
MA | O a 0 a
MI D | O ]
MN (| O O O
MS O O O ]
MO d | | |
MT O O O 0
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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-ltem 1) {Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
NE O O O O
NV [ O O O
NH O 0O O O
NJ ad [ tenant in common 1 $300,000 -0- -0- O X
interests--
$15,265,800
NM O {H| O O
NY (] = tenant in common } $350,000 -0- 0- a ]
interests--
$15,265,800
NC 0 O ] a
ND 0 ] a a
OH O O O ]
OK O O D O
OR | X tenant in common 5 $1,717,176.14 -0- -0- O B
interests--
$15,265,800
PA O [} O a
RI O O 0O |
SC ] 0 0O O
$D a 0 O O
TN O =] a O
TX O Cl O 0
uT O | tenant in common ! $800,000 - -0- O B4
interests--
$15,265,800
VT 0 O O O
VA O O ] O
WA " O J O
WV 0 O 0 O
Wi O O O O
WY a & tenant in common ] $666,667 -0- -0- O 4]
interests--
$15,265,800
PR ] O O O
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