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UNITED STATES QOMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C, 20549 Expires: May 31, 2005

Estimated average burden

FORM D hours per reSponse ....oooeccvvcecnnenee ]
NOTICE OF SALE OF SECURITIES

" rovaeamoe > (RERIH

UNIFORM LIMITED OFFERING EXEMPTION 07042971

Name of Offering ((J 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): 3 Rule 504 [ Rule 505 Rule 506 O Sectioﬁﬁo [ ULOE

Type of Filing: [ New Filing Amendment CE SQFD_
L -

A. BASIC IDENTIFICATION DATA i,/
1. Enter the information requested about the issuer 1% FER D& ')99?
Marme of Issuer ([ check if this is an amendment and name has changed, and indicate change.) " = &
Inland Honey Creek, L.L..C. THOMSON
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Indiedfiy Fade)
2901 Butterfield Road, Oak Brook, Itlinois 60523 (630) 218-4916 e
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (l_n;:ludih‘g-;\ﬁfea Code)’
(if different from Exccutive Offices) - 5, v
, Y,
Brief Description of Business Ve E
The acquisition and sale of real property held by a Delaware statutory trust, . o L o \
.. Y
Type of Business Organization el L _ .,‘(’}-"5'
O corporation 3 limited partnership, already formed BJ other (please speéi{y): e . E-;}J/‘\‘w—/
[ business trust [ timited partmership. to be formed limited liability corpany™ >~
Month Year A"
Actual or Estimated Date of Incorporation or Organization: | 0 I 9 I I 0 l 5 —| B Actual ] Estimated

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

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. 77d{6).

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

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W_, Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
st be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

S1tate:

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

ATTENTION

Failure to file notice in the appropriate states will not resultin 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
required to respond unless the form displays a currently valid OMB control aumber, \/\/"NL




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 cquity securities of the
P p

issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: B Promoter  [] Beneficial Owner 3 Executive Officer [ Director  [J General and/or
Managing Partner
7'ull Name (Last name first, if individual)
Inland Real Estate Exchange Corporation
3usiness or Residence Address {Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: Promoter [ Beneficial Owner [ Executive Officer O Director B General and/or
Managing Partner
T34l Name (Last name first, if individual)
IRC-IREX Venture, L.L.C.
3usiness or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Zheck Box(es) that Apply: B Promoter [ Beneficial Owner [ Executive Officer [ Director [ 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, Qak Brook, Illinois 60523
Theck Box{es) that Apply: B Promoter [ Beneficial Owner [ Executive Officer [ 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 ] Executive Officer K Direcior [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Gujral, Brenda G.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, lllinois 60523
Check Box(es) that Apply: J Promoter 1 Beneficial Owner [J Executive Officer B Director 1 General and/or

Managing Partner

Full Name {Last name first, if individual)

Goodwin, Daniel L. *

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

IREX Venture, L.L.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.)

20f17

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




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been crganized 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
issu€r;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partner of partnership issuers.

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

IFull Name (Last name first, if individual)
Parks, Robert D. *

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

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

Iull Name (Last name first, if individual)
Matlin, Roberta S, ¢

3usiness or Residence Address {(Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinocis 60523

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer B3 Director [0 General and/or
Managing Partner

IFull Name (Last name first, if individual)
DelRosso, Patricia A. ¢

13usiness or Residence Address (Number and Street, City, State, Zip Code})
2901 Butterfield Road, Oak Brook, Illinois 60523

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

Full Name (Last name first, if individual}
Wang, Cathy Z. ¢

I3usiness or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

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

Full Name (Last name first, if individual)

3usiness or Residence Address (Number and Street, City, State, Zip Code)

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

Full Name {Last name first, if individual)

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

* These individuals are executive officers or directors of Inland Real Estate Corporation, the co-member and sole Manager of [RC-
IREX Venture, L.L.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.)
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B. INFORMATION ABOUT OFFERING

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

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

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

4. Does the offering permit joint ownership of a single Wnit? ..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. [f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes

O

$

Yes

X

No
X

386.391*

No

a

Full Name (Last name first, if individual)
Loo, Dennis ).

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

MName of Associated Broker or Dealer
FSC Securities Corporation

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAIES).. ..o et

e ] All States

[AL] [AK] [AZ] [AR] [CA] [COl [€T] [DE] [DC] [FL] [GA] [HI] {1D]
[1L] [IN] [1A]) [KS] [KY] [LA] [ME] [MD]} [MA] [MI] [MN] [MS] {MQ}
[MT] [NE} [NV} [NH] NJ] INM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VTI [VA] [WA] [WV] | W] [WY] [PR]
Full Name (Last name first, if individual)

Parks, William N.
Eusiness or Residence Address (Number and Street, City, State, Zip Code)

Inland Securities Corporation
Name of Associated Broker or Dealer

2901 Butterfield Rd.. Oak Brook, IL 60523
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check ~All States™ or check individual STALES).......ccooovieieeeee ettt e e e e ee e se e e eanne s e ameseaneas 0 Al States
[AL] [AK] [AZ] [AR] (CA] [COl [CT] [DE] (DA IFL] [GA| [HI] (1]
[T [IN] [1A] [KS] (KY] [LA] [ME] (MD] iMA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] N [NM] [NY] (NC] (ND] [OH] [OK] [OR] [PA]
[IR[] [SC] |SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI} [WY] [PR]
Full Name (Last name first, if individual)

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

45 S, 7, 25™ Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer

Northland Securitics
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States™ or check INdIvIdUal STALES).......oocviiee it er e e terns e e e rnsssea e e rnssrsraseesseraseornes [0 Al States
[AL] [AK] [AZ] [AR] [CA] [COI [CT] [DE] [DC] [FL] [GA] [HI] [ID]
al (N1 [Al [KSI [KY] LAl [MEl  [MD]  [MA]  [MI]  [MN]  [MS]  [MO)
[MT]  [NE] [NV] [NH] (N1 [NM}  [NY] [NC] (ND] [OH] [OK} [OR] [PA]
[E1] [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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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? .oevevvviviviirene. [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?......c.c.ocvevvvmirr v rrrssrsrerss B 386.391*
Yes No
4. Does the offering permit joint ownership of a SINEIE UNI? ... et s 4] d

<. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. [f 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)
Yee, Allen G.
Business or Residence Address (Number and Street, City, State, Zip Code)
1499 Huntington Dr. Ste. 303, South Pasadena, CA 91030
Mame of Assoctated 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)......c..ovovvecrerieriniers i sansssensasssssensssensssssesssssnssnsensesesennnesrssnes L3 ALl States

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

Full Name (Last name first, if individual)
Coit, R. Ken

Eusiness or Residence Address (Number and Street. City. State, Zip Code)
1655 N. Main St. Ste. 270, Walnut Creek, CA 94596

Mame of Associated Broker or Dealer
American [nvestors Co.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individual SEIES).......ccoiierirere ettt see et se e crr e sra e sresreresrsneen O All States

[AL]  [AKI  [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FLI  IGA] (M  [ID]
L1 [Nl (Al [KS]  [KY] [LA]  [ME| [MD] [MA] [MI]  [MN] [MS]  [MO]
[(MT} [NE] [NVI [NHI [N [NM} [NY] INCI [ND]  [OM]  {OK]  [OR]  [PA]
I [SCI [(SDI  [TN]  [TX] [UT]  [VT) [VA]  [WA] [WV] [WI]  [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

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

{Check “All States” or check individual STAtES).......ovcoceeceeeee et eee e eeseee v s rsmssreeenrenreseeensensneneene L] All States
[AL] [AK] [AZ] [AR] [CA} [CO] [CT] [DE] [DC] [FL] [GA] [HI] (ID]
(I [IN] [1A] [KS] [KY] [LA] (ME] [MD]  [MA]  [MI] [MN]  [MS] [MO]
(MT] [NE] [NV] {NH] {NJ] [NM]  INY] [NC] [ND] [OH] IOK] [OR] (PA]
1LR))] [SC} [SD] [TN] {TX] fUT) {(VT] [VA] [WA] [WV] [W1] [WY] {PR]

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cc..cccccc... [ 4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?................ § 386,391+
Yes No
3. Does the offering permit joint ownership of a sINZle UMY ....oove e e e s s s san s X O

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

Full Name {Last name first, if individual)
Ju, Shirley

Business or Residence Address (Number and Street, City, State, Zip Code)
42 Winter St., Natick, MA 01760

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

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ of check INAIVIAUAL STALES)....oueruvvrecresrersrieesrerssrsnrssessesssensssessssnessesrsomsssesessssnsssesmmsmeneneenens L] All States

[AL] [AK]  [AZ] [AR]  [CA]  [CO] [€T] [DE] [bC] (FL [GA]  ([HI] (D]
(1] (IN] (1] [KS) [KY]  [LA] [ME]  [MH] [MA]  [MI] [MN]  [MS]  [MOQ]

[(MT)  [NE} [NV} [NH]  [NJ] [(NM]  [NY]  [NC] [ND]  (OH]  [OK]  [OR]  [PA]
(RI] {5C] (spp  [TN]  [TX)  [uT]  [VT]  [VA]  [WA]  (wV]  [WI) [WY]  [PR]

FFull Name (Last name first, if individual)
Bean, Charles S. [l

Business or Residence Address (Number and Street, City, State, Zip Code)
477 Washington St., Ste. 15, Norwood, MA 02062

Wame of Associated Broker or Dealer

Commonwealth Financial Network

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” o check INAIVIAUAL STAIESY. - vveveeeereeeeeeeeeeeere e reeesreeeseeseereesereesessersesenssessesearereonareeseenennenene L] All States

[AL] [AK]  [AZ] [AR]  [CA]  [CO] [CT] [DE] (DC] [FL] [GA]  [HI] [ID]
[IL} [IN] [TA] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]

[MT]  [NE] [NV INH]  [N]] INM|  [NY] [NCI [ND] [OH]  [OK] [OR]  [PA]
[R1] [SC) [SD] (TN] [TX] [UT] vt] VAl [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 Individual SEALES).....iiirieriiircier s ssss e L] All States

IAL]  [AK]  [AZ]  [AR] [CA] {CO] [CT}  [DE] [DC]  [FL] [GA]  [HI] [ID]
(0} (] [1A] (KS]  [KY] (LA} [ME] [MD}  [MA]  [MI]] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI] (€} ISB]  [TN]  [TX] [UT]  [VT]  [VA]  [WA] [WV] [wWI]  [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

. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ooovvviveneees d |

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

. What is the minimum investment that will be accepted from any individual?.........ccciiciiinnniiinie. § 386,391*

Yes No

5. Does the offering permit joint ownership of 2 SIngle NI ...t eeee e seemnsse s P |

.. 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
otfering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.

" Full Name (Last name first, if individual)

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 STALES)...vivervinrvecrisierris e em e sssenscaseessessensssssnssssesessssnesssseesnneeeneneene || All StalEs

(AL} [AK]  [AZ]  [AR]  [CA] [CO]  [€T]  ([DE]  [DC]  [FL] [GA]  [HI] (ID]

(L] [N [1A] (KSI  [KY] [LA]  [ME] {MD] [MA] [MI]  [MN] [MS] [MO]
[MT]  [NEj  [NV]  [NH}  [N]] [NM}  [NY]  [NC] [ND]  |OH]  [OK]  [OF]  [PA]
(Rl (SC] (8D} [TN]  [TX]  [UT) VTl VAL [WA] [WV] W] [WY] PR}

Full Name (Last name first, if individual)

Westerman, Randal S.

Business or Residence Address (Number and Street, City, State, 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 to Solicit Purchasers

(Check “All States™ or check individual STALES).....u.eieesieiriee i e ss s sesssssressseseresessssesssssnsonsssnroeneee L] All SLALES

[AL] [AK]  [AZ] [AR]  [CA]  |CO] [€T] [DE] (DC] [FL] [GA]  [H]] (D]
[ [IN] [1A] [KS) [KY]  [LA] [ME]  [MD]  [MA]  [MI] IMN]  [MS]  [MO]
[MT]  [NE}  [NV]  [NH]  [NJ] (NM]  [NY]  [NC] [(ND]  [OH]  [OK]  [OR]  [PA]
[RI] (5C] [SD] [TN] [TX]  [UT] [VT] VAl [WA]  [WV] (W] {wy}  [PR]

Full Name (Last name firsy, if individual)

Gray, Thomas A. & Christina Jesperson

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

322 Vista Del Mar, Redondo Beach, CA 90277

Mame of Associated Broker or Dealer

Triad Advisors, Inc.

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

(Check “All States” or check INdividual STAIES).....vovviiieeiis e rns s st ssssssssnsstesssssssssssosanseseeneneee 1] All States

[AL}  [AK]  [AZ]  [AR] [CA] [cO]  [CT) [DEl [DC] (FL]  [GA] [HI]  [ID]
[L) [Nl [A] [KS] [KY] [LA] [ME] [MD] [MA] (Ml  {MN] [MS] [MO]
[MT] [NE] [NV] [NHl  [NJ [NM]  [NY] [NCI IND]  [OH]  [OK] [OR]  [PA]
[RII  [SCI  [SD] [TNI  [TX]  [UT]  [VI]  [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

wi

ta

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

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

. What is the minimum investment that will be accepted from any individual?........coooii e, $ 386,391*

Yes No

. Does the offering permit joint ownership of @ SINEIE UNLT ....covnrremrrrevvvirmrreeeereees s csrsensireenes B4 (M

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

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or deater. [f 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.

FFull Name (Last name first, if individual)

Waters, R. Michael

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

6930 Gall Boutevard, 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 STALES)............ooeucvieeeeceeeseeereeeeeeeeeeces et ersennassrnnsenssnresereoneeeeeneenne L] All States

[AL] [AK]  [AZ]  [AR]  [CA]  [CO]  [CT] [DE} [DC]  (FL [GA]  [HI] [1D}
(L] [IN] [1A] {KS] (KY]  [LA] IME]  [MD}  [MA]  [M]] (MN]  [MS]  [MO]
IMT]  [NE]  [NV]  [NH]  [N]] [NM] - [NY]  [NC]  (ND]  [OH]  [OK]  [OR] [PA]
{RIY (8C] (SD] [TN]  [TX] [UT] [VT] [VA]  [WA]  [WV]  [wi] [WY]  [PR]

IF'ull 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

Wame 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 SEAES)..........evierirrnisieessisssss s memessmeensnens L] All States

|AL] [AK]  [AZ] |AR] [CA] [CO] [CT]  |[DE| [DC]  [FL] [GA]  [H]] [ID]
[L] [IN] (1A} [KS]  [KY] [LA] [ME]  [MD]  [MA]  [M]] [MN]  [MS}]  [MO]
IMT] [NE] INV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] 1OK] [OR] [PA]
IR} I5C] (SD] [TN] (X [UT] [VT] [VA] WAl [WV]  [Wi] [WY]  [PR]

IFull Name (Last name first, if individual)

Sievert, Michael J.

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

I Independent Dr., Independent Square #2901, Jacksonville, FL 32202

Name of Associated Broker or Dealer

Lincoln Financial Advisors

3tates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check ~All States™ of check INAIVIAUA] STALES).........vovversirrerrerseesresserersaeseseseeessesessensessesssssessseseeasasatssssassssasnssnsonsss [ Al States

|AL] [AK]  [AZ]  [AR]  [CA]  [CO]  [CT] (DE]  (DC]  {FL [GA]  [HI] [1D]
|1L] [IN] [1A] {KS) [KY]  [LA}  [ME]  [MD]  [MA]  [MI] (MN]  [MS]  [MO]
IMT]  [NE]  [NV]  [NH]  [N]] [(NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] (SC) [SD] (TN]  ITX]  uT]  (VT]  [VA]  [WA]  [WV]  [WI] (WY]  [PR]

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

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

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

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

3. Does the offering permit joint ownership of @ single UNit? ... ..o

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

Yes No
O [

$ 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

Mame 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 iIndividual STALES).......occeviiee et rre et ee e eem e ceee st sramseeemseesmseesrssnesens

{AL} [AK]  [AZ] [AR] [CA] [€O] [CT] [DE] [DC] [FL] [GA]
[L] [IN] [1A] [KS] [KY]  [LA] [ME]  [(MD]  [MA}  [MI] [MN]
IMT]  [NE] [NVl INH]  [NJ) [NM]  [NY]  [NC] [ND]  [OH] [OK]
[Ri] fsC] 8D [TN} [TX] L3 [VT] [VA]  [WA]  [WV] W]

[ AN States

[H (D]

[MS]  [MO]
[OR]  {PA]
WYl (PR]

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

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Burterfield 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 INAIVIAUAE STATES) ... vviicvivirrirriirirnerrers e rrrrssrarrrsrrsre s bnrasesresresrasesrneresrassesrasessasressesnssssns

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

(MT]  [NE]  [NV]  [NH]  [N]] [INM}  [NY] [NC]  [ND]  [OH]  [OK]
[RI] {Cl (SD] [TN] [TX]  [UT} [VT] [VA]  [WA]  [WV]  [Wi]

(] All States

(HI] {iD]

(MS]  [MO]
[OR]  [PA]
(WYl  [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

Mame 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 INAIVIAUAL SEATES)........ccovieee ettt te e evesne st v sresensessnnssssrasesrsessseessnnasees

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

OMIl  [NE}  [NV]  [NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]
[RI] [SC] [SD] TN [TX]  [UT] VIT  [VA]  [WA]  [WV] W]

[J Al States

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

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

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

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

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

3. Does the offering permit joint ownership of @ SIngle UNIt? ... e e eerene e

4. Enter the information requested for each person who has been ot 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 statc or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.

Yes

O

$

Yes

4

No
&

386,391+

No
O

Full Name (Last name first, if individual)
Wegner, Eric E.

Business or Residence Address (Number and Street, City, State, Zip Code)
14300 Nicollet Ct., Ste. 217, Burnsville, MN 55306

Mame of Associated Broker or Dealer
Sammons Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual S1a1ES)......c.vi oo ceeee e e e e e ere e resseae s e s sraraseenes

e ] Al States

[AL] [AK]  [AZ] [AR] [CA] [CO) [CT] [DE] [DC] [FL] [GA] [HI] [iD]
(1] [IN] {1A] [KS] [KY] [LA] IME] MD] [MA] M1 {MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] IND] [CH] [OK] [OR] [PA]
[RI] (5€] [SD) [TN] [TX] [UT] [VTi [VA] [WA]  [WV] W] (WY]  [PR]
Full Name (Last name first, if individual)

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

8705 S.W. Nimbus Ave. Ste. 260, Beaverton, OR 97008

Wame of Associated Broker or Dealer

Brookstreet Securities Corp.
states in Which Person Listed Has Selicited or Intends to Solicit Purchasers

{Check ~All States”™ or check iNdividual SUBES).........coeoiiiee et eet b as et bbb e b asa s a s e ear s s earseasrneenen [0 Al States
[AL] [AK] [AZ] [AR] [CA] [CO] € [DE] [DC] [FL] [GA] (rug [1D]
[1L] [IN] [TA] [KS] {KY] ILA] {ME] MD]  [MA]  [MI] [MN] [MS] [MO]
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] INC] (NDJ] {OH] [OK] [OR] [PA]
IR [3C] (5D} [TN] [TX] [UT] VTl [VA] (WA]  [WV]  [WI]] [WY]  [PR]
Full Name (Last name first, if individual)

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

3658 Mt. Diablo Blvd. Ste. 210, Lafayette, CA 94549
‘Name of Associated Broker or Dealer

American Investors Co.
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

{Check “All States™ or check individual SIAES).........cciviiiiiiiiiieiircics e ee s s s s e rnssressnermesssnerasanee [0 All States
[AL] [AK] [AZ] [AR] [CA) [CO] [CT] [DE] [DCl [FL] [GA] (HI1]) [ID]
[iL] [TN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [Mi]} [MN] [MS] [MO]
[MT) [NE] [NV] (NH] [NJ] [NM] [NY] [NC] [ND] [OH] fOK] [OR] [PA]
[RI] [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, to non-accredited investors in this offering? ...coococvvvevvvee. X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.................. 8 386,391*
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UNI? .....o.o.ooiieerceeeeece e O ()}
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering, If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Hutchinson, Jean C.
Business or Residence Address {Number and Street, City, State, Zip Code)
9525 Blind Pass Rd., Ste. 1, St. Petersburg Beach, FL 33706
Name of Associated Broker or Dealer
Investment Planners, Inc.
States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
{Check “All States” or check individual StALES).....vvriirieecicernsisas st s srersssrsssssssssessnnens L) All States
[AL] [AK]  [AZ] [AR] [CA] (CO] [CT] [DE] [DC] (FL] [GA] [HI] (D]
[IL] [IN] [1A] [KS] [KY] (LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
iR [8C] (5D] [TN] [TX] (UT] [VT] [VA] [(wWa]  [WV] [WI] [WY] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codc)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States).......ooiiii O An States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI} [ID]
{IL] fIN] [1A] [KS] [KY] (LA) [ME] [MD] [MA] [MI] [MN] [MS] {MO]
[T)] [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]
Fall 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 Soticited or Intends to Solicit Purchasers
{Check “All States” or check individual States)........coviii 1 AN States
[AL] [AK] [AZ] [AR] [CA] [€CO] [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[TL] fIN] [TA] [KS] LKY] [LA] [ME] [MD] [MA} [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [N]] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[11] [3C] [SD] [TN] [(TX] (UT] [vT] (Va]l  [WA]  [WV]  [WI]] [WY]  [PR}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0" if answer is “'none™ or “zero.” If the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already
Type of Security Offering Price Sold
DD et e et s e e e e nnan 3 -0- $ -0-
] Common O Preferred
Convertible Securities (including WaITANES}......oovicvienieciiiie et e nenes 3 -0- $ £0-
Partnership INEEIESES........c.vi et eeae e bt sens e st et eae s eesseerneresssensrsrnsresonis $ -0- $ -

Other (Specify Individual beneficial interests in Delaware statutory trust)........................  $ 13,137,300

5 10,964,431.18

Total.....oooeeeerennne, . . . rerrreeiene e eneeeees 3 13,137,300

$ 1096443118

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 dellar amounts of their purchases. For offerings under

Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter 0" if answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAIEU IMVESIOTS ot vvverieeri e seer et eas e as e tese s et et et es s mme semee seememessemna semeesamseeressenmeenen 34 $ 10964.431.18
Non-aceredited INVESIOTS ..o e ettt aas s e st ens eres -0- b -0-
Total (for filings under Rule 504 0nlY) ..o - 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
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 .ottt st rre e et et e b ea s e ettt ettt nan et et - $
REBUIBHION Aottt ettt sb e st s e s ses e et meabasessremsaraeseesnesen - $ --
RUIE S04 ..ottt b et s b s et s s enm s e s e e et s e nams e nansnnese - 3 —
L 1 VU U SO U UUPOORY - 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.
TIANSTEE AZENTS FEES ..ou.oncviiveieecteiistereasenssssenssssess st bt e o beeen bt etm st beeeeessen e eseseseon s toneseeeese e essaerene K s -0-
Printing and ENETAVINE COSIS ...ovvrereetieaeiees et eeiesae e essssevrsesersessnss s s ess e s mesem s bbb sttt B s -0-
LAl FEES....u.oover et ettt s s s st bt e eesereen s eees e sesresereeseeneeneeneesesneeseaeenenenen | BY S 130,000
ACCOUNLNE FEES .ovirieirie et e ias e st 1 basbesst e sensamenseenssesemeesemenesssoneneneassnseneneereennnere 2D B -0-
ERBINCETING FEES .ottt sttt eees et eee s enem e aen st e samersra s K s -0-
Sales Commission (specify finders’ 1ees SEPArately) ... oo riiieeriesisisiiess it stssss e s semeeeees e seerenne B s 796200
Other EXPenses (1Aentify) MATKEHIIE. ..........ieee e eieseeeeesemeeseeeee e seeereeeesseessssesetassseseesssaemssaneeenessrssosrens & s 132700
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

h. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 12,078,400
£r0s5 Proceeds 10 the ISSUET.™ ... ..o s e e -

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purpeses shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, Payments
Directors To
& Affiliates Others

SAIATIES AN FEES 1vvvvrvvresrsrrsrveeresssressrnssrsrsers e ssmsst s sss e sassssnsssennssenssesssenssnssssnsenssesess L1 9 0 s
Purchase of tEal ESIALE .......ooeiiiieeeiiieer ettt nn e me s s s B 310,483,527
Purchase, rental or leasing and installation of machinery and equipment ............ccc....... [1 $ s
Construction or leasing of plant buildings and facilities. ........c..cocevoeeereececveececeresreerisrenes. L1 $ 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
PUFSUANT 60 @ METEEE)-.v.eeervreeereecnecemrterecesemeescenaescecaeaceraeree s eesmena s sr e scessensesesseamencnnens Os O s
Repayment of iNdebtedness ...........ooevvceeroeeeseee oot sesssennessessssnnsssnessnneens. L1 3 O s
WOTKING CAPILAL ...o.viveeeceeeeecesteee et een e een e eeeeeseenaseeeerseeesrsenesemens s s sesenssessnnens ] B s
Other (specify): _Acquisition Fee, O&0Q Expenses, Closing COSES .....vcvrirvvverernnereenes K $ 1053873 B $541,000
COMIMA TOLAIS .eorervece et ecereeet ettt ene sttt ent st snesss s sssssesennesaessmneesensseees. DY $ 1.053,873 K $11.024,527
Total Payments Listed (column totals added)......cccccovimrrnirnrnnivirninnsirrssrrsrneserees E $ 12,078,400

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 5035, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Infand Honey Creek, L.L.C. 4@64 4. %ﬂ’ / / 25 / o7
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 IRC-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 such rUle? ..oovver e

..................................................................................................................... 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

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

1ssuer (Print or Type)} Signature p Date
Inland Honey Creek, L.L.C. /‘M /' MM //9‘5/0 7
Name (Print or Type) Title (Print or Type)

Patricia A. DelRosso

President. Inland Real Estate Exchange Corporation, the co-member and sole Manager of
IRC-IREX Venture, L.L.C., the sole member of [ntand Honey Creek, L.L.C.

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

{Part C-ltem 1)

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

5
Disqualification
under State ULOE
{if ves, 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
Al O O | O
AR O O O O
AL O O O D
AR O O O O
CA O B Undivided 8 $ 3.852,796.31 -0- -0- O R
fractional interests
in real estate--
$13,137,300
Cco O O O a
CT O 0 O O
DE O 0 O 0
D O a O a
FL. D ® Undivided 4 $1.111,741 -0- -0- O &
fractional interests
in real estate--
$13,137.300
GA | a O O
HI | | O O
I O O O O
IL a ® Undivided 11 $2.754,979.58 «0- 0 O X
fractional interests
in real estate--
$13,137 300
I O 0 O O
IA O O (] a
KS O O O (]
KY O O O O
LA O O O O
ME O O 0 O
MD a = Undivided l $508.512.82 -0- -0 i ®
fractional interests
in real estate--
$13,137,300
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APPENDIX

1 2 3 4 5
Disqualitication
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Pari B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
Stae Yes No Investors Amount Investors Amount Yes No
MA | = Undivided 2 $344,679.40 -0- -0- O [
fractional interests
in real estate--
$13,137,300
Mi O a O O
MIN W] K Undivided 2 $ 400,000 -0- - O P
fractional interests
in real estate--
$13,137.300
M35 O O 0O O
MO a O O O
MT O = Undivided 3 $ 788.069.52 -0- - O =
fractional interests
in real estate--
$13,137.300
NE O a O O
NV (| O (] O
NH O O . |
NI O O O O
N O O O Oa
NY (] O O O
NG O O a O
ND O a O O
OH O O O D
0K (| O O O
OR 3 by Undivided ] $ 400,000 -0- -0- 0 =
fractional interests
in real estate--
$13.137.300
PA O O ad O
RI O O O O
S O a d 0
SD O O O O
™ O O O a
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

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

(Part B-ltem 1) (Part C-lItem 1) (Part C-ltem 2) (Pan E-Item 1}
Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Yes No
TX | X Undivided 1 $ 417,292.55 -0- -0- O X
fractional interests
in real estate--
$13,137,300
ur O X Undivided 1 $ 386360 -0- -0- O =
fractional interests
in real estate--
$13,137,300
vrI O O O O
VA O O O O
WA O d O O
LAY O O ] O
W[ | O O O
WY | O O O
PR O 0 a O
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