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““ Prelix Serial

ep g NOTICE OF SALE OF SECURITIES |
PURSUANT TO REGULATION D, oATE RECEVED
SECTION 4(6), AND/OR
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e

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

Fiting Under (Cheek box(es) that apply): [J Rule 504 [ Rute 503 B Rule 306 | \utmn 4 (% L%L,. )LD
Typeof Filing: [0 NewFiling B Amendment \,JN.J DQ
A, BASIC IDENTIFICATION DATA e mmea
1. Enter the information requested about the issuer 7 WAR 2z [udd
Name of Issuer (] check if this is an amendment and name has changed. and indicate change.} L 1 5’1""
S Y

Carmel Office 1031, L.L.C. ARSI MRS

Address of Executive Offices (Number and Street, City, Staie, Zip Code) Telephone Number (lnuludmg Area Code}

2901 Buuerfield Road, Oak Brook, Illinois 60523 (630) 218-49
Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Numb

(it difterent from Executive Offices)

et |11 11T

8001218

Type of Business Organization

[ corporation [ limited parmership, already formed BJ olher {please specily):
[3 business trust [ timited parinership, to be tormed hmited liabifity company
Maonth Year
Acwal or Estimated Date of Incorporation or Organization: I ] l 4 l l 1] l 8 i X Actual 0 Estimated

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

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17 CFR 239,5007T) that is availzble to be filed instead of Form D (17 CFR 239.50¢)) anly to issuers that file with the
Cummission 2 notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 13, 2008 but before
March 16, 2009. During that period, an issuer also may file in paper format an initizl notice using Form D (17 CFR 239.500) but, if it Joes, the issuer must Hle
amendments using Form D (17 CFR 239.500) and otherwise comply with ali the requirements of § 230.503T.

Federal:

Whe Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation [ or Section 3(6), 17 CFR 23301 ctseq. or 15 1 5.0
77d(6}).

When to File: A natice must be filed no later than |5 days atter the first sale of securitics in the offering. A notice is deemed filed with the 1LS. Securitivs 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 thai address afier the date on which it
is due, on the date it was mailed by United States registercd or certified mail 1o that address.

Where io File: U.S. Sceuritivs and Exchange Commission. 1040 F Street, N.E., Washington, D.C. 20549,

Copics Required: Two (2) copies of this notice muse be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocepies of the manuadly signed capy or bear typed or printed signatures.

Information Required: A mew 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 F and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State;

This notice shall be used o indicate reliance on the Unitorm Limited Offering Exemption (ULOE) for sales of securities in those states That have sdopred CLOE
andd that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where safus are 10 be, or have
been made. 1172 s1ate reguires the payment of 1 fee as a preeondition w the ¢lam for the exemption, i fee in the proper amount shal! accompany this form. This
nutice shalt be tiled 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 resuit 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) Persons who respond o the cnllcclliun of information contamed i this form are not I of 19
required to respond unless the form displays a currently valid OMB control number.,




A BASIC IDENTIFICATION DATA

2. Enter the intormation requested for the following:
o [Each promoter af the issuer, if the issuer has been organized within the past tve years:
« [ach beneficial owner having the power to vote or dispose, or direct the vore ar disposition of, 1084 or more o a class of eguity securities of the
Issuer:
» Fach executive officer and director of corporate issuers and of corporate general and managing partners of purtnership ssoers; and

« FEach general and managing partner ol partnership issuers.

Check Box(es) that Apply: B Promoter [ Beneticial Owner O Executive Officer [ Director {7 Gieneral andfor
Managing Parner

fFull Name (Last name tirst, if individual)
Inland Real Estate Exchange Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
2001 Butterfield Road, Oak Brook, Illinois 60323

Check Bon(es) that Apply: B Promuter 3 Beneficial Owner O Exceutive Oriicer O Director £ General andfor
Managing Partner

FFull Name (Last name first, if individual)
Carmel Office Exchange, L.L.C.

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

Check Box(es) that Apply: BJ Promoter £ Beneficial Owner ] Executive Officer [ Director [ General and/or
Managing Paraer

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, Qak Brook, lllinois 60523

Check Box(es) that Apply: O Promwter [ Beneficial Owner O Executive Ofticer B Director 3 General andfor
Managing Purtner

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

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

Check Boxtes} that Apply: J Promuter 3 Beneticiat Qwner [ Executive Officer £ Director £ General andhor
Managing Pariner

Full Name (Last name first, if individual)
Daniel L. Goodwin

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

Check Box{es) that Apply: [ Promoter ] Beneficial Owner [ Executive Oificer & Director [ Generai andfor
Managing Partner

IFal) Nurrw: (Last name firsy, if individual)
Robert D. Parks

Business or Residence Address (Number and Street, City, State, Zip Cade)
2901 Butterfield Road, Oak Brook, [linois 60523

Check Box(es) that Apply: O Promoter I Beneficial Owner ] Exccutive Officer Dircctor O Gieneral andfor
Managing Fartner

Full Name {Last name first, i individuash)
Roberta 5. Matlin
Business or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, llinots 60523

* These individuals are executive otficers or directors of Inland Real Estate Corporation, the sole member of Carmel Oftice Exchange.
L.LL.C.. the sole member of Carmel Otfice 1031, L.L.C.

(Use blank sheet, or copy and use sdditional copies of this sheet, #s necessury. )
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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 beneficial owner having the power to vote or dispose. or direct the vote or disposition of. 10% or more of a class of cquily securities
of the issuer;
+ Each executive officer and director of corporate issuers and of corpurate general and managing partners of partnership issuers; and

« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [C] Beneficial Owner ' B3 Exceutive Otticer B Director [ General and/or
Managing Parer

Full Name (Last name first, it individual)
Patricia A. DelRosso +

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

Check Box(es) that Apply: ] Promoter O Beneticial Owner Bd Executive Officer & Director O General andror
Managing Partner

Full Name {Last name first, it individual)
Scott W. Wilton ¢

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

Check Box(es) that Apply: ] Promoter T Beneficial Owner [ Executive Orficer 1 Director [ General and/or
Managing Pariner

Full Name (Last name first, ifindividual)

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

Check Box(es) that Apply: ] Promoter O Beneficial Owner 3 Executive Officer O Dircctor O General andfor
Managing Paniner

Full Name {Last name first, it individual)

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

Check Box(es) that Apply: O Promoter [J Beneticial Owner [ Exccutive Ofticer {1 Direeror O Generad andfor
Munaging Partner

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [0 Executive Otficer ] Director [ General anddor
Managing Pariner

Full Name { Last namue Brst, il individual)

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

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

Jof 19




B. INFORMATION ABOUT OFFERING

Yos No
1. Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering? ... 3
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... s Sd44.021*
Yes Nu
3. Does the offering permit joint ownership of 2 single URit? e s X i
4. Enter the information requesied for cach person who has been or will be paid or given, directly or indircctly, uny
commission or similar remuneration for solicitation of purchasers in connection with sales of securitics 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 (3) persons 1o 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, [llinois 60523
Name of Associated Broker or Dealer
Investacorp
States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
(Check “All States” or check individual SIRIES)........covioveeeciieect i et eeeesresisies et eeeeeee oo eeceersessistosssssssaseeeeeeeeaneeneene. L] Al States
[AL] (AK]  [AZ] [AR] [CA] [CO] [CT] (DE] (DC] [FL] [GA] [H1] (1D]
[IL] [IN] [TA] [KS] [KY] [LA] [ME] [(MD] [MA] [M1] [MN) [MS] (MO}
(MT]  [NE] [NVl [NH] [(NJ] {(NM]  [NY] (NG (ND] (CH] [OK] [OR] [PA]
(RI} [SC] [SD1 {TN] [TX] (uT] (vm [VA] [(WA]  [WV] W] [WY]  [PR]
Full Name (Last name first, if individual)
Hansen, Lawrence
Business or Residence Address (Number and Sireet, 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 [ntends to Solicit Purchasers
(Check “All States™ or check indivIAUal SIAIESY.... ... oot ettt s e et e e s sttt et see e eraeenreas [ Al States
[AL]  [AK]  [AZ]  [AR]  [CA] [CO} [CT]  [DE]  [DC]  (FL]  (GA]  [HI]  [ID]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (M1 [MN} [MS] [MO]
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] {OH] [OK] [OR] [PA]
(RI] [8C] [(SD] {TN] [TX] [UT] [VT] [VA] [WA] fWv] (W] [WY] {PR]
Full Name (Last name first, if individual)
Conway. Patrick R.
Bustness or Residence Address {(Number and Street. City, State, Zip Code)
2001 Butterfield Road, Oak Brook, Illinois 60323
~ame of Associated Broker or Dealer
Investacorp
Suies in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check Al States™ or cheek individual SIIES) ...ttt et e emae e O All 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] [MS) [MO)
[MT]  [NE]  [NV]  [NH]  [N)} [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  fOR]  [PA)
[RI] [SC]  [SD}  [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [wW]) [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 issucr intend to scll, to non-accredited investors in this offering” ... | P
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... S 844,121+
Yos No

3. Does the offering permit joint ownership of & single wnit? .. &= ]
4. Enter the information requested for cuch 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 securitics 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 2 state or states, list the name of the broker or dealer. If more than five (5) persons o be listed are

associated persons of such a braker 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, W1 533593

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 INAIVIAUAL SEALES)....ocviiiiiiiiiiiii ettt et st sr e b rse s [0 A States
[AL] [AK] fAZ] [AR] [CA] [COJ (cn [DE] (BC) {FL] [GA] [Hi] (1D
[L] [IN] [TA] [KS] [KY} [LA] [ME] [MD] [MA] fMI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH]  [NJ] {NM] - [NY] [NC] [ND] [OH] [OK] [OR] (PA]
(R [SC}  [SD]  [TN}  (TX] (UT}  [VT]  [VA]  [WA] [WV] [WI]  [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 individudl SIALES)......oc.vi ittt m e ee e a e me e eee e [ Al Siates
[AL] [AK] [AZ] [AR] (CA] [CO} [CT] {DE] [DC) [FL] (GA] [HI] f1D]
[.] [IN] [1A] [KS] [KY} [LA] [ME] {MD] [MA] [MI] [MN] [MS] (MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [(ND] [OH] [OK] [CR] [PA]
[RN [SC} [SPB] [TN] [TX] uT) [VT] [VA] [(WA] [WV] [wi] [WY] [PR]
Fuli 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 Al States™ or check TBAIVEGUIL SEIEES )..o.. oot eeeeee e eeeeee e ceer e e e 1 rsestes st et e et etant et etaesarreseseneraereseres [0 Al Staes
[AL] [AK] [AZ] [AR} [CA} [CO) [CT] [DE] [DC] fFL] [GA] [HI] [ID]
[1L} [IN} [TA] [KS§] [KY] [LA] [ME] [MD] [MA} [MI] [MN] [M5] [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}

* A smaller amount may be aceepted 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-aceredited investors in this offering? i,

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

2. Whatis the minimum investment that will be accepted from any individual?........i

3. Does the offering permit joint ownership oF 2 SINEe Uit .o e e

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 securitics in the
offering. If a person 1o be listed is un 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.

S

Yes

=

Nu

844,121

No

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 Miichell 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 STAIES) ..o oo v iiv i e e e see e e e aresreesareasre s

(ALl {AK]  [AZ]  [AR]  [CA]  [CO]  [CT]
fIL] [IN] [TA] [KS] [KY] [LA] [ME]
[MT]  [NE]  [NV]  [NH]  [NJ] [(NM} [NY]  [NC]  [ND]  [OH]  {OK]
[RI} [SC]  [SD)  [TN}  [TX]  {UT}  [VT]

. O All States

(HN

[MS]
{OR}
(WY]

(1D]
[MO]
[PA]
(FR]

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

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

Name of Assoctated Broker or Dealer
NFP

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or check IdivIdUal SEUES) oo e s e r s e s e en

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT)  [DE]  (DC]  ([FL]  [GA]
(1L] [IN] [1A] (KS}  [KY]  [LA]  [ME]
(MT)  {NE]  [NV]  [NH} [N} [NM]  [NY] [NC]  [ND]  {OH]  [OK]
[RI] [SCI  [SDI  [TN) [TX] [UT]  [VT]  [VA]  [WA}] [WV] [W]]

[HI]

[MS]
[OR]
[WY]

[J Al Swates

(1D]
IMO)
(PA]
(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 INdIVIAUD] SEALES) ... iirii ettt e e ab e e et rarr e e e r s e s

[AL]  [AK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]
[IL] {IN] [1A] [KS]  [KY] [LA)  [ME] [MD] [MA] [MI]  [MN]
[MT]  [NE}  [NV]  [NH]  [M]  [NM] [NY] [NC] [ND] [OH]  [OK]
[R1) [SC]  (SD]  [TN] [T} [UT] [VT]  [VA]  [WA] [WV] [WI]

[0 All States

[HI]

[MS]
[OR}
[WY]

(1D}
[MO]
(PA]
[PR]

* A smuller amount may be aceepted 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? ... O

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

. What is the mintmum investment that will be accepted from any individual? ... S S44,121*

Yes No

. Does the offering permit joint ownership of @ Single UnIt? .o X O

. Enter the information requested for each person who has been or will be paid or wiven, 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 (3) persons to be listed arc
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Fuil 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 Sccurities L.P.

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

(Check “All States™ or Check INAIVIAUAE STALES)....oov i ettt et en et et ae b eba et ettt ebe e [] All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC) [FL] [GA] {HI] (1D]
L] [Nl (Al [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT]  [NE] [INV] [NH] [N [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
R} [SC} [SD) (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

]hl

Global Capital Corporation

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

{Check “All States” or cheek INdivIAUal STAIES) .. oo ve v e e irrr st s e e rr e s s sseesrrsres er s resesee e smsen e emneeeeens O Ail Stares

[AL]  [AK] [AZ]  [AR] [CA] [CO} [CT]  [DEl [DC] [FL]  [GA] (HI]  [ID]
[IL] [IN] [IA]  [KS]  {KY] [LA] [ME] [MD] [MA] [Ml] [MN]  [MS]  [MO]
[MT]  [NE]  [NV] [NH] [N [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)

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 Intends to Soticit Purchasers

(Check "All States”™ or check INAIVIAUAL SLAECS) ... oottt e et e eeenr e e e et e e saeneseeaenansenmnneee [T Al Staes

[ALl  [AK]  [AZ]  [AR] [CA] {CO] [CT] [DE}  (DC] [FL]  (GA]  [HI]  [ID]
(] [(N] 1A [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT)  [NE]  [NV]  [NH]  [NJ] [NM} [NY] O [NC] [ND) [OHM]  [OK}  [OR]  [PA]
[RI} [SC)  [SD]  [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [WI]  [WY] [PR}

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

Yos 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 nuntmum investment that will be accepted from any individual?........ S 844.121*
Yes No
3. Daes the offering permit joint ownership of a stngle unit? ... & 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.
Fult Name (Last name first, if individual)
Pickering, Deanna
Busincss or Residence Address (Number and Street, City, State, Zip Code)
111 W, 2" St,, Ste. 215, Casper, WY 82601
Nuame 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 individBal States).. ... oo e s ] Ail States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] (DE] (DC] fFL] [GA] [HI] (1D]
[1L] [IN] [1A} [KS] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS} [MO]
MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] {OR] [PA]
[RI] [3C] [30] [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 Dealer
FSC Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual SIates). ... e s ettt [J Al States
[AL] [AK] [AZ)] fAR] [CA] [CO] [CT} [DE] [DC) [FL] [GA] {HI] [1D]
fIL] [IN] [LA] [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] [Ww1] [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
Staies in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States”™ or check INGIVIAUAL STatES Y. oo oottt e et et et ee et sme e 1 Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC) [FL] [GA] [H1} [ID]
[iL) [IN] [1A] [KS] [(KY] [LA) {ME] [MD] [MA] (M1 [MN] [M5] [MO]
[MT} [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]

* 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, o non-accredited investors in this offering? ‘'l
Answer also in Appendix, Colunm 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.... S 844,121
Yes No

3. Daoes the offering permit joint awnership of a single unit? ... 4} C
4. Enter the information requested for cach person who has been or will be patd or given, direetly or indirectly, uny

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. 1fa 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.
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 Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States™ or check iINAIVIAURT STATESY.....eovrir ittt ee e ettt st ree st ee e a st s e s st et eame st e e senemeean O All States
[AL] [AK] [AZ] [AR] {CA] [CO] [CT} (DE] {DC] [FL] [GA] (HI] [10]
[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] [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 S12165™ 0r Check INAIVIAURT STAES}.....o.cvoo oottt as ettt ee st eet st e ee e bretabam bt sesmneneneee [ All States
(AL] [AK] [AZ] [AR] {CA] [CO] [CT} {DE] [DC] (FL] [GA] [HI] [1D]
(L] [IN] [IA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS} [(MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [CH] [OK] [OR] [PA]
[R1} fsC] [SD] [TN] [TX] (uT [vT] [VA] [WA}  [WV]  [W]] [WyY]  [PR]
Full Name {Last name first, if individual)

McNulty, John [,
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

{(Cheek Al States™ of check IndIVIAURT STIICS ..ottt e e et s e te e s e e e e saet e ees e eeaniee s 3 Al Siates
[AL] [AK] [AZ] [AR] [CA) [COJ [CT] [DE] [DC) [FL] [GA] [F11] [ID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME} [(MD) [MA] [N} [MN] [MS] [MO]
[MT}]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [NC] [ND] [OH] [OK]  [OR]  [Pa]
[R!] [5C] [SD} {TN] [TX] [Un (VT {val [(WA] [WV] (W] [(WY] [PR]

* A smaller 2mount may be accepted by the company, in its sele 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? .. S 844,121
Yes No
3. Docs the offering permit joint ownership of a single unit? ..o X Fl
4. Enter the information requested for cach person who has been or will be paid ar given, directly or indirectly, uny
commission or similar remuneration for solicitation of purchasers in connection with sules of securities in the
offering. [fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a stare 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 informution 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 Codc)
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).............oeee it v [ Al Staates
[AL] [AK]  [AZ] [AR]  [CA]  [CO] [cn [DE] (DC] (FL] (GA]  [HI] [1D]
fIL] [IN] [rA] [KS] [KY] [LA] [ME] [MD} [MA] (M1 [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]  [W]] [WY]  [PR]
Full Name (Last name first, if individual)
Weiss, John S.
Business or Restdence 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 SEAIES).......cccvoii e s s ebe e b e e e en e [ Al States
[AL] [AK] [AZ] [AR] [CA] [CO]) [CT) [DE} [DC] [FL] [Ga] [HI [1D]
[IL] [IN] [1A] [K8] [KY] [LA] [ME] [MD] [MA] [MI1] [MN] [MS] [MO]
[(MT} [NE] [NV] [NH] [N1] [NM] [NY] (NC) {ND] [CH] [OK] [OR] [PA]
(RN [8C) [SD] [TN] [TX] un [VT] [VA] [WaA] [WV] [WE] [WY] [PR]
Full Name (Last name first, if individual)
Coombe, Mark O.
Busincss or Residence Address (Number and Street, City, State, Zip Code)
5635 NE Elam Young Parkway, Suite 100, Hiilsboro, OR 97124
Nume of Associated Broker or Dealer
1™ Global Capital Corporation
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” oF Cheek INAIVEAULD STAIES) .o ovvierireeeeee e eeeeeer e eeeteres e e eete s s eta st ee e ee et e eteesetev e ernenasreriee ] Al Ststes
[Al} [AK] [AZ) [AR] [CA] [CO) [CT] [DE] [DC) [FL] [GA] [HI] (1o}
(L] [IN] [tA] [KS] [KY] [LA] [ME] [MD]) [MA] [l [MN] [MS] [MO)
[MT] [NE] {NV] [NH] [(NJ) [NM] [NY]) [NC [ND) [OH] [OK}] [OR} [PA]
[R1] [SC) (5D] [TN] {TX} [UT) [vT) [val [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-aceredited investors in this offering™ ..o | 0
Answer also in Appendix, Colurmn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?....o s S44,121*
Yes No
3. Docs the offering permit joint ownership of @ SINZLE UNIET ..o s [ O
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 4 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 deater only.
Full Name (Last name first, if individual)
Kaup, Scott V.
Business or Residence Address (Number and Street, City, State, Zip Code)
113 North Main, Stuart, NE 68780
Name of Associated Broker or Dealer
VSR Financial Services, Inc.
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check INdIvIAUAl SEALES)........ooiiiviiie ettt e et ee e et eaat e e erteent s s aenearraen [ Al States
[AL] [AK] [AZ] [AR] {CA] [COJ (CT] {DE] [(0C] [FL] [GA] [HI] [1D]
[iL) [IN} [1A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [M]] [MN]  [MS]  [MO]
[MT] [NE] [NV] [(NH] iNJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [ur [VT] [VA] [WA] [WV] [WI1] [WY] [PR]
Full Name (Last name first, if individual)
Anderton, Leslie V.
Business or Residence Address (Number and Street, City, State, Zip Code)
236 South Main, Salt Lake City, UT 84101
Name of Associated Broker or Dealer
Wilson-Davis & Co., Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check Al States” or check IndivIdual STEIES) ... oo et s st e st st s s ba e peeens ] Al Sunes
fAL] [AK] [AZ] [AR] [CA] [CO] (€T} [DE] (DC) [FL] [GA] (HI] f10]
fiL] [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]
[R1] (SC} [SD] [TN] [TX] (uT] (vr] [VA] (WAL [WV]  [WI] [(WY]  [PR]
Full Name (Last name first. if individual)
Horsman, Gregg A.
Business or Residence Address {Number and Street, City, State, Zip Code)
12368 Stratford Drive 700, Clive, 1A 50325
Name of Assoctated Broker or Dealer
VSR Financial Services, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check " Al States™ or Check INIvIAUIl SIatES ). ettt e e res et et e e s e rt e et e earanaenes I Al States
[AL] [AK] [AZ] [AR} [CA] [CO} [CT] [DE] [DC] [FL] [GA [H1] {ID)
{Te] {IN] [1A] [KS] [KY] {LA] [ME] [MD) [MA)] [MI) [MN] [MS] [MO]
[MT] [NE} [NV] [NH] (NN [NM] [NY] [NC] [ND) [OH] [OK] [OR] [PA}
[RI] [sCl {SD] [TN] (rx] fuT] (vn [VA] (WAl [WV] W] (WY]  [PR]

* A smatler mount 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 1o sell, to non-accredited investors in this offering? . O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... S 844,121
Yes No
3. Does the offering permit joint ownership of a single URIE . [ O

4. Enter the information requested for each persen 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 sccurities in the
offering. Ifa person 1o 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 nume first, if individual)
Kolinsky, Steven L

Business or Residence Address (Number and Street, City, State, Zip Code)
50 Tice Boulevard, Woodcliff Lake, NJ 07677

Name of Associated Broker or Dealer
Royal Alliance Associates, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INdivIdUual SAES)......occviiwire ettt e b [0 Al States

[AL] {AK] [AZ) [AR] [CA] [CO} (CT] (DE] (BC] {FL] [GA] [HI] [0
(L) [IN] [1A] (KS]  [KY] [LA] [ME] [MD] [MA] (M  [MN] [MS]  [MO]
[MT]  {NE] [NV] [NH] NJ [NM]  [NY] [NC] [ND] (OH] fOK] {OR] [PA]
[R1] {sC] [SD] [TN] [TX] [UT] [(VT] [VA] [WA]  [wv]  [WI] Wyl  [PR]

Full Name {Last name first, if individual)
Kennedy, James R.

Business or Residence Address (Number and Street, City, State, Zip Code)
106 South Seaman Street, Eastland, TX 76448

Namce of Associated Broker or Dealer
VSR Financial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
{Check “All States™ or check INdividual STALES) ..o 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] [MIl  [MN] [MS]  [MO]
[(MT] [NE] [(NV] [NH] fNI] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SDj [TN] (TX} (UT] [VT] [VA] [WA]  [WV]  [WI] [WY] PR}

Full Name (Last name first, if individual)
Torres, Jessie G.

Business or Residence Address (Number and Street, City, State, Zip Code)
376 Main Street, Bedminster, NJ 07921-2613

Name of Associated Broker or Dealer
T.R. Winston & Company, LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individusl SIAIES) ... oo 3 Al Stawes

[AL]  [AK]  [AZ] [AR] [CA] [CO]  [CT]  [DE]  [DC]  [Fi] [GA]  [HI] 11D)
(I [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]
(RY) [SCI [SD]  {TN]  [TX] [UT}  [VT]  {VA]  [WAl [WVv] [WI]  [WY] (PR}

* A smaller amount may be accepted by the company, in its sole discretion.
Y P pany.
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B. INFORMATION ABOQUT OFFERING

Yos No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ] 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... S §44.121*
Yes No
3. Does the offering permit joint ownership of a single Unit? ..o & i1

4. Enter the information requested for each person who has been or will be paid or given, dircctly or indircctly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of sccurities in the
offering. [fa 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)

Smallwood, John L.

Business or Residence Address (Number and Street, City, State, Zip Code)
1161 Broad Street, Suite 312, Shrewsbury, NJ 07702

Name of Associated Broker or Dealer
Securities America, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STALES).....c.ooooiii i e e ] Al States

[AL]  [AK]  [AZ] (AR} [CA] [CO] [CTl  [DE] [DC]  [FL] [GA}  [HI) [1D]
[IL) [IN] [1a] (KS]  [KY]  [LA]  [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
(MT] (NE} [NVl [NH] (N} [NM]  [NY]  [NC]  [ND]  [OH}  [OK]  [OR]  [PA]
(Ri] [SC1 [SDb]  [TN]  [TX]  [UT]  [VT]  ([VA]  [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check INAIVIAUAT STATES).....oiviiiiiiiis i et ettt e va st b as s s ] All States

[AL]  [AK] [AZ] [AR] [CA] [COl [CT} ([DE] [DC] [FL]  [GA] [H]  [ID]
OL] [N} QA]  [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN} [MS]  [MO]
[MT]  [NE]  [NV] [NH] [NJJ  [NM] [NY] [NC] [ND] [OH]  [OK]  [OR}  [PA]
{RI]  [SC} [SD]  (TN] [TX] {UT]  [VT] [VA] (WAl [WVI [WI]  [WY] [PR]

Fultl Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

{Check ~All States™ or check InGIVIAUAT STIIES) vttt e ettt ettt e rns [0 Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] {DE} {DC] [FL} [GA] [HY [n]
[1L] [1N] [1A} [KS] [KY] [LA] [ME] [MD] [MA] (™I [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] [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

|. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “07 if unswer is “none” or “zero.” If the transaction is an exchange
offering, check this box {_] and indicate in the columns below the amounts of the securitics
offered for exchange and already exchanged

Agyregate Amount Alrcady
Type of Secunity Otfering Price Seld
|7 oY ST T TR U OO TP OO PRSP PR PP PPP P $ -0- S -0-
51 TP OSSOSO VT PPYOU PO P § -0- ) -
] Commen (O Preferred
Convertible Securities (including wWarrants)....oouve oo S -0- S 0.
Partnership INTETCSTS. oottt et e S -0)- 5 -0-
Other (Specify Undivided fractional interests in real @State} ......ooooeviiiciienicniic § 15420,000 S 13,420.000
TOEAL. . vvvvoevs et et ee et e e e eeee e em et ee ettt etebn ettt b b S 15.420,000 $ 14420000
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 tines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
investors of Purchascs
ACCTEAIEA [NVESIOTS ... ievirtnisriitiiserisrimeesmeassaeaeeseeete s e sm e e tesae et emm e sme e s et e s e e ebe e b b s kbbb be 34 $ 14,420,000
INOM-ACCTEAIIEA IMVESTOTS ...t itiitititaterreseeresseree e sereeeenesesemeabcam s ee et rae s bt stmesasabesescenresee e einia -0- 5 -0-
Total (for filings under Rule 504 only) oo e - 5 ---
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all
sccurities 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
RIUEE 505 sttt et eae ettt e ekt r R e e R e ne e e r s $
REGUIBEION A ..ot e en b — s -
RUIE SO oottt ettt e e ettt ettt n e e ei bbb $
T oottt et bbb st h bbb eme R e e e e e stk eh e bt bt en et b e st s
4. a. Furnish a statement of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts refating 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 AZETIES FEES. . 1uurrurtr1cserieee it cese st et et e bR K s -0-
Printing and Engraving COSS .......ov ittt £ e = s -
Ll FOOS vttt etttk e s B s 123000
ACCOUNTINE FEES ... oooorirsivevrtseie e imesss et e ce s e 2o b bbb s 3 -0-
ENIMEEEING FOOS oo oiiceeeeer e e et bs bt e 5 s -
Sules Commission (specify finders™ fees separately). ..o GJ S 925200
OERET EXPNSES (FUCTIIEY) cooroers it s e e et &} s -0-
TTOMAT oo eee et e b1 o2 ee e s s e e et ek e et B s 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 Pant C - Question |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 14215600
21058 proceeds 10 the ISSUEE.™ . ... i s e et e -
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 1o the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers, Payments
Directors To
& Affiliates Others
SAlaries BNA FEES .........oeoiveveevtiies ettt e et eae Os 0 s
Purchase of real estate ... e eReae et S oAeA e ASt ehA£eA LS £ Lra ke es e £ AARAAAAS 15 aRaAe Lt bar ettt as & $12,224,600
Purchase, rental or leasing and installation of machinery and equipment ...................... [1 $ O s
Canstruction or leasing of plant buildings and facilities...............ccceervvnermesoieesineeneee. (1 8 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
PUTSUANT 10 & IMIETEET) . couceveesirierersnrisenssne e snermss st sr et st e abeass e shsra st sersnerestsmsebsmsscseassnn Os as
Repayment of iNAEBIEANESS ....vvvvereecreses et sss st eese s et ee st seberssessssssnes s LJs
WOTKINE CAPIAL ....vceviiitii ettt bt st e sse st e eaer e s s st b s entatsan e ennnes s 0O s
| Other (specify): _Acquisition Fee, O8O Expenses, Closing COStS .....ccovcrerreeamvinmninn, B4 $ 1,843,000 $J 5148.000
i COIUMN TOMAIS .........eoeeoeeee st e s nmss et casstens s senssensernsenmsnrenrnennnnee B0 31,843,000 & $12.372,600
Total Payments Listed (column totals added)..............covoveveerivonree e eesseerenne B s 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 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.

Date

Issuer (Print or Type) Signature
Carmel Office 1031, L.L.C. /%M- 4. %0’ 2/6/ 2001

Name of Signer (Print or Type) Title of Signer (Print or Type)

Patricia A. DelRosso Exchange, L.L.C., the sole member of Carmel Office 1031, L.L.C.

President, Inland Real Estate Exchange Corporation, the sole member of Carmel Office

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. 1s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No

OF SUCH TUIET oot s e v ee et e e ee ettt ee et e s e s et eeeee e e e e et e e et e ees et et eemseeemenn e et en e sesee s ereneres O X

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

i1ssuer 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 10 be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

[ssuer (Print or Type)

Carmel Office 1031, L.L.C.

Signature

S, 4 dlosar

Date

Name (Print or Type)

Patricia A. DelRosso

Title (Print or Type)

2/6/ 2009

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 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

13V

Intend 1o sell
to non-accredited
investors in State

(Part B-Hem 1)

Type of security
and aggregate
offering price
offered in state

(Part C-ltem [)

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

5
Disqualification
under State ULOE
(it yes, attach
eaplanution of
waiver granted)
{Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yces No
AL tH| d O ]
AK ] d ] )
AZ (| = tenant in common 2 $1,130,000 -0- -0- O |
interests-—
$15,420,000
AR
CA O &= tenant in common 8 $3.196.015.10 -0- -0- O =
interests--
§15,420,000
CO ] O O O
CT O O O O
DE O ] O O
DC O 0 O O
FL O 4] tenant in common 1 £350.000 -0- -0- O
interests--
$15.420,000
GA ] O ] O
HI ] O (] O
ID tenant in common 2 §1,276,012.42 -0- -0-
interests--
$15.420,000
L O &3 tenant in common 5 $1,207.425 - -0 O &=
interests--
515,420,000
IN J O ] &
A I X tenant in common 2 $630,000 - -0- O ®
intergsts--
$15.,420.060
KS O ] O a
KY O B tenant in common 1 $169,528 0- - M =
interests--
S15.420.000
LA d O O O
ME ] O O ]
MD d & tenant in common [ $700,600 -)- -0- ] &
Interesis--
SE35.420.000
MA ] || O 0
M| ] 0 0 o
MN O | [l O
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APPENDIN

(8]

intend to sell
to non-accredited
mvestors in State
(Part B-liem |)

3

Type of security
and aggregate
offcring price
offercd in state

(Part C-ltiem 1)

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

bl
Disqualification
under State ULOE
(if ves, attach
eaplunation of
wuiver granted)
{Part E-lkem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes NO
MS O . 0 O
MO 0 (W] O O
MT O a O 0
NE a &= tenant in common t $4040,000 -0- -0- (] &
interests--
$15,420,000
NV O O O O
NH Cl a O g
NJ = tenant in commeon | §300,000 -0- -0- O 5
interests--
£15.,420,000
NM
NY Ll = tenant in common 2 §830.000 -0- -0- O |
interests--
$15,420,000
NG ] 0 O m|
ND m O O 0
OH [l d | |
OK 0 O O J
OR O & tenant in common 4 §1,717.176.14 -0- -0- O 24|
interests--
515,420,000
PA O C d O
RI O O O 0
sC O O 2 [
SD ] [} O O
TN u || d O
TX | = tenant in common 1 $258.560.72 -0- -0- O ]
interests-—-
$15.420,000
uT ] = tenant in common 2 $1,258,615.02 -0- U O =
INIerests--
S15420,000
VT | | d O
VA O O 0O 0
WA O O ] O
Wy 0 O O O
Wl [ Ll O O
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APPENDIX

I

Intend to scll
to non-aceredited
investors in State

(Part B-liem 1)

Type of security
and aggregate
offering price
offered in state

{Part C-ltem 1)

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

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes ND
Wy O & tenant in conmon 1 $606,667 -0- -0- O |
interests--
$15,420,000
PR O O O B
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