Risk Factors
The most significant risk to the investors will be the potential inability to complete development of the real estate either by seed capital from the sale of bond units, pre-construction sales of the condominiums or, if required, backup conventional financing to supplement the offering.  Additional risk may be due to the fact that the property is in Costa Rica and subject to the regulatory authorities of a foreign government.  

Business and Properties
The business of the company is development of property for the purpose of producing capital appreciation by construction of condominiums. The real estate is presently owned by International Developments and Investments, (“IDI”), a LLC holding company formed by Joseph Flores with various subsidiaries including future target properties in Costa Rica for development, and issuer of the bonds. Real estate selection is based upon a professional feasibility analysis and by the qualifications of the corporate officers. (See attached exhibits). 

Suppliers

“IDI” is vertically integrated and therefore has no major supply contracts for the development except for the actual infrastructure and construction that will be based upon competitive bids by general contractors. Real estate transactions with US residents will be handled through The World-Wide Real Estate Exchange, LLC of Lake Wylie, SC.

Customer Sales and Orders

The company has already acquired the target property for development at Cascades Del Mar Rainforest. (See attached exhibits). The international sales of individual or group condominium units will be handled in-house by the “IDI” staff or in cooperation with Costa Rican real estate brokers.
Competition

There are both private and public companies that develop, purchase, lease and sell properties for profit in Costa Rica. “IDI” will compete as a "for profit" private entity and negotiate with professional general contractors for the improvement of real estate to maximize income and capital appreciation. (See attached exhibits).
Marketing

Traditional marketing activities for a company involved in capital appreciation properties are through advertising for suitable real estate divestitures of the improvements. “IDI” is presently using co-op agreements with real estate brokers, billboards, a call-center, brochures, an Internet web-site, plus other media to locate condominium buyers. (See attached exhibits).
Employees

The company currently has a full staff of employees and all operations, including clerical, administrative, and development activities are handled in-house.  The company is not involved with any collective bargaining arrangements or labor unions. (See attached exhibits).
Research and Development

“IDI” has absorbed all research and development expenses for acquisition and development of the real estate. (See attached exhibits).
Government Regulations

The Securities Division of the SC Attorney General’s Office will regulate the activities of “The Fund” and the government of Costa Rica will regulate the activities of the “IDI” to include permits for development and environmental concerns.

History and Organization of "The Fund"
The primary material event in the development of “The Fund” was the introduction of Les Smith of Clover, SC to Joseph Flores of San Jose’, Costa Rica. Flores is a Mexican National with a background from Los Angeles, CA in the mortgage banking business. Les recently returned to York County from Buncombe County, NC where he was the Broker-In-Charge of the Asheville Real Estate Exchange, Commercial Realtors. Smith has conducted various due diligence trips to the Cascadas Del Mar Rainforest site in addition to the “IDI” headquarters in San Jose’ during both 2007 and 2008. With the joint vision of an environmentally friendly real estate development, they formed “The Fund” as a method to seed breaking ground and building a model unit. Smith chose the Reg.D, Rule 505 format ("REG.D, RULE 505”) to serve as a vehicle for the corporate finance.  

 History and Organization of "IDI"
Joseph Flores formed “IDI” in May 2006 with various founding investors to acquire and develop real estate for profit in Costa Rica. For a complete discussion of the history and organization of that business entity, please... (See attached exhibits).
Milestones
During the 6 months following receipt of the offering proceeds, management intends to  develop infrastructure and improvements by construction of residential condominiums and maintain profitability by consulting with various professional contractors regarding ammenities or any commercial buildings, and addressing other issues with regard to compliance with national, state and local ordinances.

Note: 
After reviewing management’s discussion of the steps it intends to take, potential investors should consider whether achievement of each step within the estimated time frame is realistic.  Potential investors should also assess the consequences to the Company of any delays in taking these steps and whether the Company will need additional financing to accomplish them. 

Use of Proceeds
The Company cannot use the proceeds of this offering unless an impoundment of $500,000 is exceeded.  At that point, the funds will be disbursed from the escrow agent by voucher for infrastructure and construction on draw. Legal, accounting, copying, advertising, due diligence, and other expenses will be paid by “IDI”.

In the event that insufficient capital is raised to break escrow within six months, “The Fund” may request for an extension from “IDI”. In the event that a commercial lender is required, “The Fund” will accept a subordinated second position on the real estate and make the mortgage payments. 

Description 

Minimum  
Percentage
Maximum 
Percentage

Gross Offering
$500,000
100.0%
$1,000,000
100.0%

Sales Commissions
   47,500
    9.5%
      95,000
    9.5%

Offering Expenses
   15,000
    3.0%
      30,000
    3.0%

Operation Costs
     5,000
    1.0%
      10,000
    1.0%

Consultant Fees
     2,500
    0.5%
        5,000
    0.5%

Net Available
 
$430,000
  86.0%           $  860,000
  86.0%
Note: 
After reviewing management’s discussion of the steps it intends to take, potential investors should consider whether achievement of each step within the estimated time frame is realistic.  Potential investors should also assess the consequences to the Company of any delays in taking these steps and whether the Company will need additional financing to accomplish them.  See  "Other sales Persons and Finders" for information about proceeds used to compensate sales agents.  See "Management Transactions" for information about proceeds used to purchase assets from Officers, Directors, key persons, or principal stockholders or their associates or to reimburse them for services previously provided of monies borrowed.

Selected Financial Information
NOTE: 
The Company has adjusted all numbers in this section to reflect any stock splits or recapitalizations.

General
The objective of  “The Fund” is for the subscribers to acquire $10,000 face value bond units each with a cumulative compounded coupon rate of 9% and to jointly be secured by a second mortgage position on the Costa Rican property. The use of funds shall be for infrastructure and initial construction costs for condominiums that are planned on the real estate development and the bonds shall be redeemable for cash and/or convertible to equity shares at the option of the bondholder upon the sale of condo number 65. The total offering will be for $1,000,000 and filed in South Carolina, USA as a Reg.D, Rule 505.

The Investors should anticipate, at least, a five-year illiquidity factor before any exit strategy. Potential risks include the possibility for leverage by conventional bank financing if required through a first mortgage in a ratio of no more than 2/1 with the total value of “The Fund”. 
Capitalization and Dilution
The offering will add an additional $1,000,000 in bond debt to the issuer, “IDI”, and may potentially result in additional conventional debt if needed to supplement the initial infrastructure and construction costs for the Cascadas Del Mar Rainforest project. In the future event that any bondholders convert their units to “IDI” stock, a dilution may occur. If less than the minimum offering of $500,000 is achieved, no offering expenses will be deducted and a full refund will be returned to the investors. For a complete discussion of the present capitalization of “IDI”, please… (See attached exhibits).

NOTE: 
You should consider carefully whether the Company has this value at the present time.  Some issues you should think about include: (1) the risks to which the Company is subject before it achieves success (see "Risk Factors"); (2) the exercise prices of outstanding options (see "Options and Warrants"); and (3) the prices that the Company’s Officers, Directors, and principal stockholders paid for their shares (see "Sale of Securities”)

Management Discussions of Certain Factors
“IDI” has no cash flow or liquidity problems.  The company is not in default of the terms of any note, loan, lease, or other indebtedness of financing arrangement requiring the company to make payments.  None of the company’s trade payables are more than 90 days old, nor is the company subject to any unsatisfied judgments, liens, or settlement obligations.  The company has no loss from operations since the company has no historical operating results.  In the opinion of management, there are no obvious changes now occurring in the underlying economics of the company’s business which will have a significant impact upon the company’s results of operations within the next 12 months. 
Description of Securities Offered
The securities being offered have no voting rights unless converted, and are $10,000 face value bond units each with a cumulative compounded coupon rate of 9% jointly secured by a second mortgage position on the Costa Rican property. The bonds shall be redeemable for cash and/or convertible to equity shares at the option of the bondholder upon the sale of condo number 65. The total offering will be for $1,000,000 and filed in South Carolina, USA as a Reg.D, Rule 505.

The Investors should anticipate, at least, a five-year illiquidity factor before any exit strategy. Potential risks include the possibility for leverage by conventional bank financing if required through a first mortgage in a ratio of no more than 2/1 with the total value of “The Fund”. 
Common or Preferred Stock, LLC Shares, other Debt Securities and Ratio of Earnings to Fixed Charges


For a complete discussion of the securities for “IDI”, see exhibits.

 

NOTE:  See the Financial Statements and especially the Statement of Cash Flows.  Exercise care in interpreting the significance of ratio of earnings to fixed charges as a measure of the "coverage" of debt service.  The existence of earnings does not necessarily mean that the company will have cash available at any given time to pay its obligations.  (See  "Management’s Discussion and Analysis of Certain Relevant Factors").  
How These Securities Will Be Offered and Sold
 Company Sales Persons
The only officer of the company that intends to offer or sell these securities is Les Smith of 6 Hickory Nut Lane, Lake Wylie, SC 29710.  Phone: 803-831-2894 Email: leesmithjr@comporium.net Smith will receive no front-end compensation or securities commissions for the sale of bonds. He will be compensated based on consultant fees paid quarterly by the fund and in the amount of 2.5% annualized of the total assets under management and reimbursed for any out-of-pocket marketing expenses. He may also participate in the real estate and insurance commissions generated from transactions, but the total cost to the Fund will be the same (See potential “conflicts of interest”). 

Other Sales Persons and Finders
The only other sales persons or finders that may receive compensation would be incidental officers of “IDI”, licensed stockbrokers with member NASD/SIPC firms, or licensed real estate brokers as past of the acquisition or divestiture of properties.

Purchaser Limitations

The offering is not limited to certain purchasers or subject to any purchaser limitations other than those under a Reg.D, Rule 505 for securities. 

Impound and Offering Proceeds
The company will impound the proceeds of the offering until it raises the minimum offering proceeds.  The minimum amount of proceeds that the company must raise and place in an escrow account before the company can receive and use the proceeds is $500,000.  If the company has not raised the minimum amount of proceeds, the offering will end in six months from the date of this disclosure document. “IDI” may reserve the right to extend the impoundment period if the company has entered into a contract for infrastructure and construction on the property.  The impound agent shall be Bank of York at Lake Wylie, SC. Any interest earned during the duration of escrow will be paid if the offering proceeds are returned to the investors at the end of the impound period.  

Management
Officers and Key Persons of the Company

Chief Executive Officer for “IDI” is Joseph Flores

For a complete discussion of “IDI” Officers, Directors, and Key Persons, Please see attached exhibits.

Chief Financial Officer for “The Fund”

Les Smith, Age 47, 6 Hickory Nut Lane, Lake Wylie, SC 29710 

Phone: 803-831-2894

Mr. Smith is Commercial Broker-In Charge for the World-Wide Real Estate Exchange and is also licensed for Property, Casualty, Liability, Life and Health Insurance as an Independent Agent.  He also has over 10 years of experience in the syndication of securities offerings.  He has passed the NASD Series 7, 24, 63 and 65 exams. Les attended Wofford College in Spartanburg, South Carolina on a full academic scholarship, and graduated with a B.A. double major in 1982 for both Philosophy and the Humanities. He is presently enrolled in the Master of Liberal Arts program at Winthrop University in Rock Hill, SC.

Arrangements with Officers and Key Persons

“IDI” intends to fund premiums for a key man life insurance on Joseph Flores and the company shall be the beneficiary.

Compensation

Other than consultant fees and potential real estate commissions to be distributed to Les Smith (See How These Securities Will Be Offered and Sold), the difference between the total offering and offering proceeds will be the responsibility of “IDI” for accounting and distribution purposes (See Use of Proceeds).
Prior Experience

Les Smith and Joseph Flores represent over 50 years of experience with real estate acquisitions, start-up and development stage enterprises, syndications, mortgage banking and property management.
Certain Legal Proceedings
Insolvency
No petition for bankruptcy, receivership, or similar insolvency proceedings have been filed against any officer, director, or key person of the company within the last five years, or longer if material; nor has any officer director or key person been an executive officer, director, or in a similar management position for any business entity that was the subject to a petition for bankruptcy, receivership or similar insolvency proceedings within the past five years, or longer if material.
Criminal Proceedings
No officer, director or key person is the subject of a pending criminal proceeding, excluding traffic violations or other minor offenses. Les Smith was required to report on NASD Form U-4, as a matter of compliance for securities, an $18 check that bounced to a grocery store in 1993.  His lawyer never informed him of the court date.  This has never affected his licensed status or continuity of registration and is simply a disclosure. Smith was also involved in an incident in 2004 at BB&T in Asheville, NC where he was charged with carrying a concealed 9-volt battery operated personal protection device and subsequent assault when attacked without warning by a public official. Joseph Flores, as a teenager in Los Angeles, took a teddy bear and a six-pack of beer to impress a girl and was involved in a subsequent altercation with the police. He reports no problems since.
Civil Proceedings
No officer, director or key person has been the subject of a court order, judgment or decree in the last five years related to his or her involvement in any type of business, securities or banking activity except that Les Smith is currently pending arbitration regarding personal credit card charges Otherwise, no officer, director, or key person is the subject of a pending civil or action related to his or her involvement in any type of business, securities, or banking activity; nor has any civil action been threatened against any officer, director, or key person related to his or her involvement in any type of business, securities, or banking activity. Joseph Flores has some disputed US tax bills.
Administrative Proceedings
No government agency, administrative agency, or administrative court has imposed an administrative finding, order, decree, or sanction against any officer, director, or key person in the last five years as a result of his or her involvement in any type of business, securities, or banking activity; nor is any officer, director, or key person the subject of a pending administrative proceeding related to his or her involvement in any type of business, securities, or banking activity; nor has any administrative proceeding been threatened against any officer, director, or key person related to his or her involvement in any type of business, securities, or banking activity.

Self-Regulatory Proceedings
No self-regulatory agency has imposed a sanction against any officer, director, or key person in the last five years as a result of his or her involvement in any type of business, securities, or banking activity; nor, is any officer, director, or key person the subject of a pending self- regulatory organization proceeding relating to his or her involvement in any business, securities, or banking activity; nor have any self-regulatory organization proceedings been threatened against any officer, director, or key person related to his or her involvement in any type of business, securities, or banking activity.

Note: 
After reviewing the background of the company’s officers, directors, and key persons, potential investors should consider whether or not these persons have adequate background and experience to develop and operate the company and make it successful. In this regard, the experience and ability of management are often considered the most significant factors in the success of a business.

Outstanding Securities, Dividends, Distributions, Redemptions, Options, Warrants, and Principal Stockholders

For a complete description for the above on “IDI”, please see attached exhibits.

 Management Relationships and Transactions
Family Relationships
None.  (Not Applicable)

Management Transactions
The company will not use any offering proceeds to acquire assets from any officer, director, key person or principal stockholder; nor will the company use any offering proceeds to acquire assets from an associate of any officer, director, key person, or principal stockholder.

The company will not use offering proceeds to reimburse any officer, director, key person, or principal stockholder for services already rendered, assets previously transferred, or moneys loaned or advanced, or otherwise.  The company has not made loans to any officer, director, key person or principal within the last two years, nor does it plan to in the future.

Litigation
The company is not subject to, or threatened by, any pending litigation or administrative action which has had, or may have, a material effect upon the company’s business, financial condition or operations.
Tax Aspects
There are no material tax consequences to investors in this offering.  Regular distributions are expected to be taxed as ordinary income unless paid to a custodial for a qualified pension account. Bonus distributions on divestiture or refinance of a property may be considered a capital gain.

Other Material Factors
There are no other material factors, either adverse or favorable, that will or could affect the company or its business or which are necessary to make any other information in this Disclosure Document not misleading or incomplete.

Additional Information
The company intends to provide the bondholders with both quarterly and annual reports, including financial statements, and copies of all press releases relating to the activities of Cascadas Del Mar Rainforest.  

Signatures
The Company’s Chief Executive Officer, and its director represents by signing this disclosure document that they have diligently attempted to confirm the accuracy and completeness of the information in this Document.

The CEO represents by signing this Document that the financial statements have been prepared in accordance with generally accepted accounting principles which have been consistently applied, except where explained in the notes to the financial statements.  He represents that the financial statements fairly state the company’s financial position and results of operations, or receipts and disbursements, as of the dates and periods indicated.  He also represents that year-end figures include all adjustments necessary for a fair presentation under the circumstances. 

__________________________________ 

Joseph Flores, CEO & Chairman of the Board
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