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UNITED STATES - OMEB APPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
FORM D hours per response .........coeevveeeennans 1-

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION " 07040676

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Inland Honey Creek, L.L.C.

-~

Filing Under (Check box(es) that apply): 1 Rule 504 [ Rule 505 Rule 506 [ Section 4(6) O uLOE
Type of Filing:  [J NewFiling [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information sequested about the issuer

Name of Issuer {[J check if this is an amendment and name has changed, and indicate change.)
Inland Heney Creek, L.L.C.

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Numb rea Code)
2901 Butterfield Road. Oak Brook, lilinois 60523 _636TR18Y
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) ne Numbcr (I d| a Code)
(if different from Executive Offices) ,_/4/1/ -
Brief Description of Business c.g 20
The acquisition and sale of real property held by a Delaware statutory trust. p o>
A2y
Type of Business Organization Y SE.C“ON
[ corperation (O Tlimited pantnership, already formed & othekiple ifv): _
{3 business trust [ limited partnership, to be formed | limited liability company .Y U
Month Year r KUCESSED .
Actual or Estimated Date of Incorporation or Organization: | 0 | 9 I I 0 ’ 5 I B Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: JAN 1
CN for Canada: FN for other foreign jurisdiction) DE 6 2007
GENERAL INSTRUCTIONS
THOMSON
Federal; FINANCIAL

Whao Musi File: Al issuers making an offering of securmes in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230,501 et seq. or
15 U.S.C. 77d(6).

When to File: A notice must be {iled no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the S=C at the address given below or, if received at that address
afier the date on which it is due, on the date it was mailed by United States registered or cenified mail to that address.

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

Copies Required. Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be 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 maierial changes from the information previously supplied in Pans A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

Siate:

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. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are (o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

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

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not 1 of i3
required 10 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 vears:

- « Each beneficial owner having the power 1o 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: BJ Promoter O Beneficial Qwner O Executive Officer [ Directos ) General and/or
: Managing Partner

Full Name (Last name firs1, if individual)
Inland Real Estate Exchange Corporation

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

Check Box{es) that Apply: B Promoter [ Beneficial Owner 3 Executive Officer O Directer B General and/or
Managing Partner

Full Name (Last name first, if individual)

IRC-IREX Venture, L.L.C.
‘ Business or Residence Address (Number and Street, City, State, Zip Code)
|
I

2901 Butterfield Road, Oak Brook, 1llinois 60523

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

Full Name (Last name first, if individual)

Inland Continental Property Management Corporation
Business or Residence Address (Number and Street, City, State, Zip Code}
2901 Butterfield Road, Oak Brook, 1)inois 60523

Check Box(es) thal Apply: B2 Promoter O Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Honey Creek Exchange, L.L.C.
Business or Residence Address {Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner O Executive Officer [ Director O General and/or
Managing Parner

Full Name (Last name first, if individual)
Gujral, Brenda G.* '

Business or Residence Address (Number and Street, City, State, Zip Code)
290] Butterfield Road, Oak Brook, llinois 60523

Check Box(es)y that Apply: ] Promoter 3 Beneficial Owner 3 Executive Officer & Director £ General and/or
Managing Pantner

Full Name {Last name first, if individuval}
Goodwin, Daniel L. *

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Braok, 1llinois 60523

* These individuals are executive officers or directors of Inland Real Estate Corperation, the co-member and sole Manager of IRC-
IREX Venture, L.L.C., the sole member of Iniand Honey Creek, L.L.C. ‘

{Use blank sheet. or copy and use additional copies of this sheet. as necessary.)
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: A. BASICIDENTIFICATION 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: O Promoter O Beneficial Owner O Executive Officer & Direcior O Genera! and/or
Managing Partner
Full Name (Last name first, if individual)
Parks, Robert D. *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: [J Promoter [ Beneficial Owner (0 Executive Officer X Director  [J General and/or
Managing Partner
Full Name (Last name first, if individual)
. Matlin, Roberta S. *
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 B Executive Officer X Director [0 General and/or
Managing Partner
Full Name {Last name first, if individual)
DelRosso, Patricia A. *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, [llinois 60523
Check Box({es) that Apply: [0 Promoter [[] Beneficial Owner B Executive Officer O Director T General and/or
Managing Partner
Full Name (Last name first, if individual)
Wang, Cathy Z. *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Boxqes) that Apply: O Promoter [ Beneficial Owner ] 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: O Promoter [ Beneficial Qwner [ Executive Officer O Director [ General and/or

Managing Panner

Full Name (Last name first, if individual)

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

IREX Venture, L.I..C., the sole member of Inland Honey Creek, L.L.C.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jofl5

* These individuals are executive officers or directors of Inland Real Estate Corporation, the co-member and sole Manager of IRC-




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, (o non-accredited investors in this offering? oo, [ K
Answer-also in Appendix. Column 2, if filing under ULOE.,
2. What is the minimum investment that will be accepted from any individual?...........covnevirrrmiimrieieeee. $ 386.391*
— ‘ Yes No
3. Does the offering permit joint ownership of & SINEIE UNIT .....v.vee.ovevresienssissrssmssessessensesssmncosersesessesaecssessersseorees 24 O

4. Enter the information requested for each person who has been or will be paid or given, directiy or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a 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. 1f more than five (5) 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)
L.oo, Dennis J.

Business or Residence Address (Number and Street, City, Siate, Zip Code)
21 Lafayetie Circle, Ste. 220, Lafayette, CA 94549

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 INdivIidual SLBIESY........iccciirerirriree et e e bbb ssssh e saa b aba s san s O Al States '

ALl [AK] [AZ] |AR] [E& ICO) [CT} [DEl  IDC]  [FL] [GA]  [HI] (]
[IL) [IN] [1A] [KS]  [KY] [LA]  [ME]  [MD] [MA] [Ml]  [MN] [MS]  [MO]

[MT}  [NE]  [NV]  [NH]  [NJ] INM]  [NY] [NC)  [ND]  [OH]  [OK]  [OR] - [PA]
(R1] (SC] ISD) [TN]  [TX]  UT] [VT]  [VA]  |WA]. [WV] W] [WY]  [PR]

Full Name {Last name first, if individual)
Parks, William

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

Name of Associated Broker or Dealer
2901 Butterfield Rd., Gak Brook, 1L 63523

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

(Check “All States™ or check individual S1AIES).... ..ot e b ne s O AI_I States
[AL] . [AK] [AZ] [AR] [CA) CO] ICT] IDE] - [DC) [FLI [GA) [Hij (D]
@ (N 1Al (KS}  [KY]  [LA]  ME]  [MD] [MA] [M]]  [MN} _ [MS]  [MO]

[MT]  [NE]  INV]  [NH] " '[N)] [NM}  [NY] [NC] [NDl  [OH]  [OK]  [OR]  [PA]
[RI] [SC] [SD] TNl [TX]  [UT]  [VT] VAL [WA]  [WV] (WD [WY]  [PR]

Full Name (Last name first. if individual)
Tasden, Roger

Business or Residence Address (Number and Street, City, State, Zip Code)
45S. 7™ 25" Floor, Minneapolis, MN 55402

Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States”™ or check iNdivIAUal S1A1ES). .....cvev e e s bbb s s s O Al States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] |DE] [DC] [FL] [GA] [HI] (1D}
M  ON] (Al [KSI  [KY] (LAl [ME]  {MD] [MA] [MI]  [MN] [MS]  [MO)

[MT]  [NE] NVE [NH]  [NJ] (NM]  [NY]  [NC] [ND]  [OH])  [OK]  [OR] [PA]
(R} ISC] [SD] [TN] ITX] (uTy - [vm VAl  [WA]  [WV] W] (WYl [PR]

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

Yes No
. Has the issuer sold. or does the issuer intend 1o sell. to non-accredited investors in this offering? ... ... O 1]

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

. What is the minimum invesiment that W|II be accepted from any individual?........ocoooeeiieininiii ~ $ 386.391*

Yes No
. Does the offering permit joint ownership of 2 SINEIE UMY .....ooovvceeivececte et e esess s sesss s st sesentsesenresassresssrassenee | 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. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are
associated persons of such a broker or dealer, vou may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Yee, Allen G.

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

1499 Huntington Dr. Ste. 303, South Pasadena, CA 91030

Name of Associated Broker or Dealer

AlG Financial Advisor

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

(Check ~All States™ or check iNdivIdUAl SIALES)......ooieiricrrrrercrreeirre e carre et maeseens e re e sesranasses e senesrenresenessacs [ All States

[AL]  IAK]  [AZ]  [AR]  [EA] [CO] [CT]  [DE] DC]  (FL] [GA]  [HI) fiD]
[IL} [IN] [1A) [KS]  IKY] [LA]  IME] [MD] [MA] [MI]  [MN] [MS]  [MO]
IMT]  [NE]  [NV] - [NH] N [NM] O [NY]  [NC]  [ND]  |OH]  [OK]  [OR]  [PA]
[RI] (SC]  [SD]  [TN]  [TX]  [UT} VTl [VA}  [WA]  [WV] [Wl]  [WY] [PR]

Full Name (Last name first, if individuai)

Coit, R. Ken

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

1655 N. Main 5t. Ste. 270, Walnut Creek, CA 94596

Name of Associated Broker or Dealer

American Investors Co.

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

(Check “All States™ or check individual S1ates). ..o et ] All States

[AL)  1AK]  [AZ] (AR}  [€d) [CO] [CT)  [DE]  {DC]  [FL] [GA]  [HI] (ID]
(] (IN] - [AL  [KS]  [KY] ~ [LA]  [ME] [MD] [MA] [MI]] [MN]  [MS]  [MO]
IMT]  INE]. [NV} [NH] [N [NM] [NY}  [NC]  {ND]  [OH]  [OK]  [OR]  [PA]
[R1] [sC}  [SD)  [TN]  [TX}  [UT]  [VT]  [VA]  [WA] [WV] [Wl]  [WY] [PR]

Full Name (Last name first, if individual)

Kuhn, Nathan

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

423 Elm St. #5C, Deerfield, IL 60015

Name of Associated Broker or Dealer

Investacorp Advisory Services

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

(Check ~All Siates™ or check individual SIHIES) ..ot s e e et s snenseas [ All States

[AL]  |AK]  |AZ]  [AR]  [CA] [CO] [CT)  [DE]  [DC}  |FL] [GA]  {H]) (ID]
11U [IN] H1A] (KS]  [KY]  [LA]  [ME]  [MD]  [MA]  [MI]] [MN]  [MS]  [MO]

IMT]  [NE]  [NVI  [NH]  [N]] NM] - [NY])  [NC}  [ND]  [OH]  [OK]  [OR] - [PA]

[R1] [SC) f[SDI  [TN]  |TX]  [UT]  [VT]  [VA]  [WA] [WY]  [WI] Wyl |PR]

* A smaller amount may be accepied 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 seli, to non-accredited investors in this offering? ..o

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

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

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

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for thal broker or dealer only.

Yes No
O =
5 386.391*
Yes No
& O

Fulli Name (Last name first, if individual)
Ju, Shirley

Business or Residence Address (Number and Street, City. Sate, Zip Code)
42 Winter §t., Natick, MA 01760

Name of Associated Broker or Dealer
Steven L. Falk & Associates, Inc.

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check ~All States™ or check individual SIAIES)....cci e ieemiresasrsresr s s re s s ene e mneene

[l Al States

[AL] [AK] AZ] [AR] {CA] (CO) ICT] IDE] [DC] IFL] [GA] [H1] (1D]
(L} . 1IN] [1A] [K3] (RY]  [LA] [ME] [MD] [MA]  [M]] [MN]  [MS] [MO]
[MT]  [NE] NV} [NH] NJ] [NM]  [NY] INC] [ND}  -|OH] {OK] [OR]  -[PA]-
[RI] [5C] [SD] [TN] [TX] [UT] [VT] " {VA] [WA]  [WV] Wl [WY]  [PR]
Full Name (Last name first, if individual)

Bean, Charles S. Til
Business or Residence Address (Number and Street, City, State, Zip Code}

477 Washington St., Ste. 15, Norwood, MA 02062
Name of Associated Broker or Dealer '

Commonwealth Financiat Network
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
- - {Check “All States™ or check indiyi(jua] SHALES Y. v evesieriniessscisssns s ssssass st enssensssstsssrsnssrssersnssssnsnenneens L] All States
[AL] [AK] [AZ] [AR] [CA] (€Ol [CT] [DE] {DC) [FL] (GA] (HI] o1
{1L] [1N] (1A] [KS] [KY] [LA] - [ME] IMD]  (ME] M) [MN]  [MS5] [MC]
(MT] INE] (NV] . [NH] NI (NM]  [NY] [NC] [ND] |OH] [OK] [OR]"  [PA]
RN [SC] I5D] [TN] (TX] (UT] [vT] [VA] [WA]  [WV]  [W]] [WY]  [PR]
Full Name (Last name first, if individual)

Conway, Pat
Business or Residence Address (Number and Street, City, State, Zip Code}

2901 Butterfield Rd., Oakbrook, IL 60523
Name of Associated Broker or Dealer

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

{Check “All States™ or check INAIVIAUAL SLAIES)........cooiiveiiirerrnressies bt essns s ssersrssensrssenrnsesssesnseeseenes. L) AlL States
|AL] [AK] [AZ] [AR] [CA] [CO] [CT] IDE] {DC) (FL] (GA] (HI] (1D}
(iF [TN] Al . IKS] [KY] [LA] [ME] {MD]  [MA]  [M]] [MN]  [MS] [MO]
IMT] [NE] [NV] [NH] NJ] [NM]  [NY] INC] [ND] (OH] (OK} [OR] [PA]
[R1] [SC} [SD] [TN] {TX] {uT] [VT] [VA] WAl [WV] W] [(WY]  [PR]

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



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?.......coociinenisinnemoens $ 386.391%*
Yes No
3. Does the offering permit joint ownership of @ SINEIe UMY .......vvvvirersviscesceeensisenssssisssserssssssssssssessarssssnsssessssennones O O

4. Enter the information requested for each person who has been or will be paid or given, direcily 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 siale 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, vou may set forth the information for that broker.or dealer only.

Full Name (Last name first, if individual)
Griesel, Douglas R.

Business or Residence Address (Number and Street, City, State, Zip Code}
432 W. 11" Ave., Eugene, OR 97401

Name of Associated Broker or Dealer
1* Global Capital Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers -
(Check “All States”™ or check individual SAES)....o.ccieiiciiiririr e st asrssems s s rra s sme s na s mene s e s emses [ All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  |[DE] [DC]  [FL] [GA]  [H1}- - [ID]
[1L] [IN] t1A] [KS]  IKY]  [LA]  [ME]  [MD] [MA] [M]]  [MN]  [MS]  [MOQ)
[MT]  [NE]  [NV] [NH] [N [NM) NY] [NC] [ND] © [OH]  [OK]- [BR]  [PA}
[RI] (SCI  [SD]  |TN]  [TX]  [UT]  [VT]  [VA] "[WAL [WV] [W]]  [WY] [|PR]

Full Name (Last name first, if individual)
Westerman, Randal S.

Business or Residence Address (Number and Street, City, Slat-e, Zip Code)
1201 Broadway, Quincy, 1L 62301

Name of Associated Broker or Dealer
UVest Financial Services

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers . :
{Check “All States” or check NAIVIAUAI SIAESY..............cocvvreie s ssesiesemsssssssssssssssesssrsssassnsssscsssssssnensenes L AL States

[AL] [AK] [AZ] . [AR] | [CA] [CO] ICT] |DE] IDC] [FL] [GA] {H1] [1D]
(T2} IN] - [1A] (KS] [KY]  |LA] IME]  [MD]  [MA]  [M} [MN]  [MS]- [MO]
[MT]  [NE] (NV]  [NH}  [N]] INM]  <[NY]  [NC]  [ND)  [OH}  [OK] - {OR]  [PA]
fR1] [5C] [SD] [TN] {TX] [UT] VT] [IVA]  IWA]  [WV]  [W]] {wyl  [PR]

Full Name (Last name first, if individual)
Gray, Thomas A. & Christina Jesperson

Business or Residence Address (Number and Street, City, State, Zip Code)
- 322 Vista Del Mar, Redondo Beach, CA 90277

Name of Associated Broker or Dealer
Triad Advisors, Inc.

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check All States™ or check individual S1A1ES)....iviviuvierreeerere s ettt eae et erae e b et smsb b s s s esas b s s O Al Siates

[AL}  [AK]  [AZ}  |AR]  [EN) [CO] [CT)  [PE]  [DC] - [FL] [GA]  [HI] (D]
IIiL] [IN] [tA) [KS]  [KY]  [LA}  [ME] [MD] [MA] [MI]  {MN] [MS]  [MO]

IMT]  [NE]  [NV] [NH] [N]] [NM]  [NY] INC]  [ND}  [OH]  {OK]  [OR]  [PA]
R (SC] [SD] TN} ITX}]  [UT)  [VT]  [VA]  [WA] [WV]  {Wi] (WYl [PR]

* A smaller amount may be accepied by the company, in its sole discretion,

7ol 15



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold. or does 1he issuer intend 10 sell, 10 non-accredited investors in this offering? .....comivivienninns 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?......cc.oiiiiins $ 386.391*
Yes No
3. Does the offering permit joint oWRership 0f @ SIBEIE UNIIT cc..ceuecmrireemieiecsccer e bbbt nts V(| 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. 11 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. }f more than five (5) persons to be listed are
associated persons of such a broker or dealer, vou may set forth the information for that broker or dealer oniy.

Full Name (Last name first, if individual}
Waters, R. Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
6930 Gall Boulevard, Zephyrhills, FL 33542

Name of Associated Broker or Dealer
Infinex Investments, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual S1ates)........ccoimiiiiinimiin e e [} Al States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO] [CT] [DE]' [DC]  (EH [GA]  {HI] (1D}
fIL] [IN] l1A] [KS] - [KY]  [LA]  {ME] [MD] [MA] [MI]  {MN] (MS]  [MO]
[MT}  [NE]  [NV]  [NH] . [NJ] INM] - [NY] [NC] [ND]  |OH]  [OK] - [OR]  [PA]
[R1] ISCI  [SD]  (TN]  [TX]  [UT}  [VT]  {VA] [WA] [WV] [Wl]  [WY] [PR]

Full Name (Last name first, if individual)
Snider, Monte & Dave Denniston

Business or Residence Address (Number and Street, City, State, Zip Code)
330 112" Ave. NE, Ste. 101, Bellevue, WA 98004

Name of Associated Broker or Dealer
AlG Financial Advisors, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
. (Check ~All States™ or check individual States).....o.oiiiniiiirie s Ceteeteesteeeeneesreterteabeereeeerans O A States

fAL]  [AK]  [AZ]  [AR]  [CA] {CO]  [CT]  [DE]  (DC]  [FL] (GA]  [H] [1D]
[iL] [IN] [1A] [KS]  [KY] [LA]  [ME] " [MD] {MA] [MI]  [MN] [MS]  [MO]
IMT]  INE]  [NV] [NH]  [NJ] [NM]- [NY] [NC} [ND}  [OH]  [OK]  [OR]  [PA]~
IR1] [SC1  [SD)  [TN}  [BX] [UT]  [VT]  [VA]  [WA]l WVl (Wi  [WY] {PR]

Full Name (Last name first, if individual}
Sievert, Michael J.

Business or Residence Address (Number and Street, City, State. Zip Code)
1 Independent Dr., Independent Square #2901, Jacksonville, FL 32202

Name of Associated Broker or Dealer
Lincoln Financial Advisors

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers . .
{Check *All States™ or check individual S1A1ES) ..o ieviiiiiiriie e e .. [ All States

(AL] [AK]  [AZ]  |AR]  {CA]  [CO]  [CT] [DE] IDC] (KB (GA]  [Hi] [1D]
{1L] [IN] [1A] [KS] [KY] [LA] IME] [MD] [MA] [MI] [MN] [MS] MO]
[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY]" [NC]  [NDP  [OH]  [OK]  [OR]  [PA]
[R1] (SC] {SD] (TN] [TX]  [UT] (V1] [VA]  [WA]  [WV] W) iwy]  [PR]

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

I. Has the issuer sold, or does the issuer inend 10 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?........cooviiinn

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

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneratien for solicitation of purchasers in connection with sales of securities in the .
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information tor that broker or dealer only.

Yes No
O &
$ 386.391*
Yes No
X O

Full Name (Last name first, if individual)
Murphy, Theron

Business or Residence Address (Number and Street, City, State, Zip Code)
1965 Yosemite Ste. 118, Simi Valley, CA 93063

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

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

(Check “All States” or check individual S11€8)....cooviiiioiiiei e et s nnas e

[ All States

RY [SC] [SD. ITN}  [TX)  [UT] [VTT  [VA]  [WA]  [WV]  [W]]

[AL] [AK] AZ] |AR] (CA] [CO) ICT} {DE] (DC] [FL] [GA] [H} {1D]

- [11] [IN] [1A] |KS] IKY] [LA] [ME] [MD] ~ [MA] M1 [MN] [MS] [MO]
[MT) [NE] INV] INH] INJp " INM} - [NY] NC] [ND] [OH] [OK] [OR] (PA]
(RI] [5C] ISD] ITN] ITX] (W] [vT] [val [WA]  [WV] W] (WY]  [PR]
Full Name (l.ast name first, if individual)

Fisher, Peter )
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Rd., Oak Brook, IL 60523
Name of Associated Broker or Dealer
Investacorp, Inc. )
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : ‘
(Check All States” or check individual S1a1€S3. ...t e et . 3 Al Siates
{AL]) [AK] 1AZ] IAR] [CA) [CO cm |DE] [DC] IFL] [GA] [HI] [1D]
M N pA] IKS] [KY]  [LA]  {ME]  [MD] [MA] [MI]  [MN] [MS]  [MO)
[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC} [ND] [CH] [OK] [OR] [PA]
[WY] {PR]

Full Name (Last name first, if individual)
Carney, Richard P.

Business or Residence Address (Number and Street, City, State, Zip Code)
8620 W. 110" St., Overland Parks, KS 66210 '

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

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers e
{Check “All States™ or Check INAIVIAUAL STALES ). ...coovrivrveveaitirieeeteeeeete e etesieteenesssaree s eseeesrarmare b mie e ssesbarabs s barsasobens

[AL]  (AK]  [AZ]  [AR]  [CA]  [CO}  |CT]  [DE]  [DC}  [FL] [GA]
[IL} [IN] [1A] [KS)  [KY] [LA]  [ME] [MD] [MA] [M]] [MN]

(MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [NC] [ND]  [OH]  [OK]
[R] SC]  [SD] TNl  ITX]  [UT}  [VTL. . [VA]  [WA] [WV] [w])

O A States

H  ~ [ID)
(MS] ™O]
|OR] [PA]
|WY¥Y]  [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 07 if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [J] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already

Type of Security Offering Price Sold
S F S S s o

] Common O Preferred

Convertible Securities (including Warrants).......occiiniim e s 0 ] .'0'
Partnership Interests.......coovvvvurecrvarenn erereeteoeabtoet et eeteanantetateeat et eaaeshetetesbensebessenteteanseres $ -0- $ -0-
Other (Specify Individual beneficial interests in Delaware statutory trust) ....ooveeonieiinnnens $ 13137300 $ 821699282 -
TOMAL.. ettt e ns e e et e e e e ee s e e e s AR aa A e s e et ve et e enas ... $ 13137300 $ 821699282
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 apgregate
dollar amount of their purchases on the total lines. Enter 07 if answer is “none” or “zero.”
Agpregate
_, Number Dollar Amount
T Tt Investors “of Purchases
ACCredited INVESIOTS ..ot ne s e e s m e smn s srermenssn e et 24 § 821699282
Non-accredited INVESIOTS ...c..viviieeeiireeirecs s s sissearas et -0- $ -0-
Total {for filings under Rule 304 0n1y) ... $ -
- Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, 1o date. in ofTerings 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
RUIE 505 .o esa s e - $ —-
REGUIALION A ..oiiiviireieercrieeiseri oo sresesesresrseresotneesans camsessenasesaessronasnssnesrenresssensssesensenenees - - $ -
Rule 504 ........... et et s Rt et § -
Total ..o et et e ettt et e eeee et == 5 ---
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.
Transfer Agent’s FEes..ooovivicrcerennens e aierareaae et e eaa e b R SR e e s
Printing and Engraving COstS ...ttt sttt b e st a e et e K s -0-
B S 3 T OO RO SO RO U ORI PORRUI e Pd $ 130,000
ACCOUNTINGE FEES ...ooeenieieieeeteteeecete et siee s ees e e eseasassasst e s bes et s ssres s s essseses s mressesseastamessse st ens st ernensbien X s -0-
ENZINEETING FEES w..ooovvoeeieeceeeee vt sss e teseesssees s s s nasssenn s st ssemssssssnssnsssnssnsasnsrrsrenssnsantiors O 3 ~-0-
Sales Commission (specify finders’ fees Separately ). ...t cre e enmr e e K s 796200
Other Expenses (identify) Markeling.......cooooioeerierc et ess et rtss s st ense s e R 0§ 132700
" B S 1058900




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Pant C — Question 4.a. This difference is the “adjusted $ 12078400
ETOSS Proceeds 10 ThE ISSUET. ..ottt e s s s s r e s a s b s ra s e na s b ern s b ee

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed 1o 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 lefi of the estimate. The total of the payments listed must equal the adjusted
gross proceeds (o the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers, ‘Paymems
Directors | To
& Affiliates Others

SAIATIES ANA FEES «....ovvv oo ceneeeeeeieeeeeaesteeseeseesssesese st essessesssssssesssseess s eeesse et st enreentenb s raress Os Os
PUTCHASE OF FEAI ESIALE ....vereee oot eee et emee s cs e ars et bbbt Os B $10483527 .
Purchase, rental or leasing and installation of machinery and equipment ... Os Os
Construction or leasing of plant buildings and facilities.......overrecereerrecrecnserereeneeneerecrees Cs Cs
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
PUTSUANE 10 8 IMETEET v vvviviveivrtinresinesrsrrssrsressissrssisresssmsstsmsasaessasmessssessassssessasnssasssasssnsassn Oos O s
Repayment of IAEBEdNess .........v.ovceeeeerersemaeseemiesseeassessenssssensessens s sens st ere st enessbessseres O s 0 s
WOPKING CAPIAL 1-.vvvevrorosseeeeeeeeeessse e eseeeesseeessessssseeeeenessseseeesseeesseessmessssssessssssssssssssens L 3 Os
Other {specifv): _Acquisition Fee, O& O Expenses. Closing COSIS .....ccrmeneienermrens &) § 1,053,873 B §541.000
COIUMN TOAIS ..o se st ettt es bt sns s sbesssssssssssssssessensrsernsrernnnennees B3 31,083,873 B $11.024,527

Total Pavments Listed (column totals added).......coeoccienieecrmcncrree e . BJ $ 12078400

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its siafT, 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
- 11967
Inland Honey Creek, L.L.C. m Z
Name of Signer (Print or Type} Title of Signer (Print or Type)
' President, Inland Real Estate Exchange Corporation, the co-member and sole Manager of
Patricia A. DelRosso JRC-IREX Venture. L.L.C.. the sole member of Inland Honey Creek, 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 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCTE FUIET 1ottt e e e e et s ree bt sess e ss st ane s sns st s re s emeetses et ssmrea s et oem b et asassesasa st sbssasenscanssteansessansssenesassnnnan | =X

See Appendix, Column 5. for state response.

2. The undersigned issuer hereby undertakes to furnishto 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 fumish o the staie 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 1his notice 0 be signed on its behalf by the
undersigned duly authorized person.

Issuer {Print or Tvpe) Signature Date \ ofl
inland Honey Creek, L.L.C. /% / %{f \
Name (Print or Type} Title (Print or Type}
President, Inland Real Estate Exchange Corporation, the co-member and sole Manager of
Patricia A. DelRosso ' IRC-IREX Venture, L.L.C.. the sole member of Inland Honey Creek, L.L.C.
Instruciion;

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 mus! be manually signed. Any copies not manually signed must be phomcoples of the manually signed copy or bcar typed or
printed signatures, . L . .ot
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APPENDIX

1 2 3 4 5
Disqualification
Twvpe of security under State ULOE
Intend 1o sell and aggregate (if yes, anach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in Siate waiver granted)
(Pan B-ltem 1) (Part C-ltem 1) - (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL (I} 0 O O
AK O O a 0
AZ O O 0 O
AR O O O O
ca O & Undivided 5 § 2,642,864.42 -0- -0- O &2
fractional interests
in real estate--
$13.137.300
co N ] O O
cr| O 0 0O 0O
DE O ] O O
pc | O o 0 O
FL O I _ Undivided 2 $ 786,391.00 -0- -0- O _
’ fractional interests
in real estate--
$13.137.300
GA O O O O
HI O 0 O O
|
| 1D O 0 O O
| IL O & Undivided 10 $2,329.823.11 -0- -0- O ®
| fractional inlerests
| in real estate--
i $13.137.300
' IN O O (| O
; 1A O | O O
|
| KS O O (] O
| N
| KY O O O 0
|
. LA | a O |
ME a O 0O O
Mp | O = Undivided ! $ 508.512.82 o o o =
fractional interests
in real estate--
$13.137.300

130f 15




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-ltem 1)

Number of Number of
Accredited . Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MA O X Undivided 2 $344,679.40 -0- -0- O =
fractional interests '
in real estate--
$13,137,300
MI O O H| O
MN O O 0 O
mMs | O 0 0 |
Mo | O o m] O
MT O X Undivided 1 $401,069.52 -0- -0- O =
fractional interests
in real estate--
$13.137.300
NE O [ | O
NV O mE a O
NH O | £ O
NJ O O a O
NM O O | |
NY O a ] O
NC O | a O
ND O O O O
OH O 0 0 O
OK O O O 0
OR O Y Undivided t $ 400.000 -0- -0- c -
fractional interests
in real estate--
$13.137.300
PA O (] O O
Rl 0O O 1 O
SC O O O (|
SD O O 0 (|
™ O O & O
TX O R Undivided ! $417.292.55 -0- 0- 0 ¢
fractional mnterests
in real estale--
$13.137.300
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APPENDIX

Intend to sell
1o non-accredited
investors in State

3

Twpe of security
and aggregate
offering price
offered in siate

Type of investor and
amount purchased in State

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

(Part B-ltem 1) {(Pant C-ltem 1} |, (Part C-ltem 2) - (Part E-ltem 1)
Number of Number of

Accredited Non-Accredited
State Yes No Invesiors Amount Investors Amount Yes ‘No
UT O X Undivided 1 $ 386,360 -0- -0- 0 =

fractional interests
in real estate--
$13.137.300

vT O O O a
VA [} O O (]
WA 0 O a O
wv O O d O
- Wl O O O
wY O [ O O
PR O O O O
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