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07043003 FORM D hours per response..........o.............. |

NOTICE OF SALE OF SECURITIES — mSEC USE ONLYSM
PURSUANT TO REGULATION D, ‘
SECTION 4(6), AND/OR DATE REGEIVED
S/UNIFORM LIMITED OFFERING EXEMPTION

Namc ofOffenng E] chack if this is an amendment and name has changed, and indicate change.)
T hiEndHoney Cfreék LL.C.

Filing Under [Gheck’ yx(es) that apply): 1 Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) O uLOE
Type of Filing: [ New Filing [ Amendment

pDoAaCE
A. BASIC IDENTIFICATION DATA N
|. Enter the information requested about the issuer
Name of Issuer {[] check if this is an amendment and name has changed, and indicate change.} FEB 0 5 2007
Inland Honey Creek, L.L.C.
Address of Executive Offices (Number and Street, City, State, Zip Code)} Telephone Number (Including Area Code
2901 Butterfield Road, Oak Brook, llinois 60523 (630) 218-4916 THOMSON
Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code
(if different from Executive Offices)

Brief Description of Business
The acquisition and sale of real property held by a Delaware statutory trust.

Type of Business Organization . /i 729 pY ,xLCLfW D \\

(] corporation [ limited partnership, already formed B other (please specgy): - . .J‘\

[ business trust [ limited partnership, to be formed limited liability compqny i B \i-‘

Month Year ) é' B AT A h
Actual or Estimated Date of Incorporation or Grganization: l 0 | 9 | | 0 I 5 I & Actual [ Estimated ,5‘5 < 7 '
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ) A 12 0 G\\O
CN for Canada: FN for other foreign jurisdiction) DE o ‘-‘9(“’

GENERAL INSTRUCTIONS N
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 230.301 et seq. or
15 U.S.C. 77d(6).

Hhen 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: 1.8, 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 Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

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

ATTENTION

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

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not 10f 16
required to respond unless the form displays a currently valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power 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: B Promoter (] Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (L.ast name first, if individual)

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

2901 Butterfield Road, Qak Brook, 1llinois 60523

Check Box{es) that Apply: [ Promoter [ Beneficial Owner {1 Executive Officer [ Director [ 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)

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box{es) that Apply: K Promoter [] Beneficial Owner [C] Exccutive Officer O Director O 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, Illinois 60523

Check Box{es) that Apply; B Promoter [J 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, Qak Brook, Illinois 60523

Check Box(es) that Apply: O Promoter [ Beneficial Owner I Executive Officer BJ Director ] 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, lilinois 60523

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [] Executive Officer B Director [ 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, Oak Brook, lllinois 60523

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

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years:

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;

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

« Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer K Director [ General 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: O Promoter [ Beneficiat Owner ] Executive Officer [ Director [ 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 Read, Oak Brook, Illinois 60523

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner Executive Officer B Director ] 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 Read, Oak Brook, Hlinois 60523

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

Full Name (Last name first, if individual)
Wang, Cathy Z. *

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

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

Full Name (Last name first, if individual)

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

Check Boxies) that Apply: O Promoter O Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Pariner

Full Name (Last name first, if individual)

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

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O] X
Answer also in Appendix, Column 2. if filing under ULOE.
2. What s the minimum investment that will be accepted from any individual?............ccooieeiieeiriceesceeceeeeceeee. 3 386.391*
Yes No
3. Does the offering permit joint ownership of a single unit? ... e ] M|

4, Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering, If a person 10 be isted 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)
Loo, Dennis J.

Business or Residence Address (Number and Street. City. State. Zip Code)
21 Lafayette 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 INAIVEAUAL SLAUES).e...vevuereeeereeeeeeerereseeseseereeseereesesesseseesreneessesensronassesesearsensereennermenen L] All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO] (CT]  [DE] [DC]  [FL] (GA]l  [H]) [1D]
[1L] [N] flA) [KS]  [KY]  [LA]  [ME] [MD] [MA] [MI}  [MN] [MS}  [MO}

IMT}  INE] INV] [NH]  [NJ] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
IR1] [SC} ISD] [TN] [TX] [uT] vl VAl  [WA]  [WV] W] (wY]  [PR]

Full Name (Last name first, if individual)
Parks, William N.

Business 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™ of check IMdIVIAUAL STALES). .. .oeveeeere e ereeerereeree s enerseeseeressesesenssemseseesesteeseeserenaeeseesesreneenneeemene L3 All States

[AL] [AK]  [AZ}  [aR] {CA] (€O} [CT] [DE] [DC] [FL] [GA]  [HI] [iD]
(T [(N] [[A] [KS] fkY]  [LA] [ME]  [MD]  [MA}  [MI] [MN]  [MS]  [MO]
IMT)  [NE}  [NV]  [NH]  [NJ] [NM] - [NY]  [NC]  [ND]  [OH] [OK]  [OR] [PA]
[RI] [SC] [SD] [N} {TX]  (uT] (vl (val  [wWA]  [wVv] W] (wyl  [PR]

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

Business or Residence Address (Number and Street, City, State. Zip Code)
45 8. 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 STAIESY......oveve oo eeeereererereseereeeseeseenseseessonasseaseassseseeseeseerseseesneeeenens L) All States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO] [CT]  [DE] [DC]  [FL] {GA]  [HI] [1D]
1] [IN] [LA] [KS]  [KY]  [LA]  [ME]  [MD]  [MA]  [MI]] [MN]  [MS]  [MO)
[MT]  [NE}  [NV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC]  IsDI  [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
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ccoevvvevevverve. [ 4

Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual?............occovvvviirrirnnrcerircree. 3 386.391*

Yes No
. Does the offering permit joint ownership of & SINELE UNIT .....oourveeecee et eerassesnsnsensisnsorenssssnses 09 O

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. if a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (3) persons to be listed are
associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

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

AIG Financial Advisor

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check iNGIvIdUA] SAES)...ovvivovveeereereereere e essereeesserssssessassssesresesrrmsen s srersssesssrassarrnsenenaens 7] Al States
[AL] [AK] [AZ] [AR] ([CA] [COJ [CT] [DE] [DC] [FL] [GA] [HI] (1]

[IL} [IN}] [1A] [KS]  [KY] [LA}  {ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
IMT]  INE]  [NV]  [NH]  [NJ] [NM]  [NY] INC]  [ND]  [OH]  [OK]  [OR]  [PA]
IR1] [SC]  [SD]  [IN]  [TX] [UT]  (VT]  {VA]  [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)

Coit, R. Ken

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

1655 N. Main St. 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 Solicit Purchasers

(Check “All States™ or check iNdIVIAUAl SEAESY...ovevveveveririeeeeereereeensessssrie e resse s sas s ssesarseseesesees s s ererasessessesrenveres ] All States
[AL] [AK] [AZ] [AR] [CA [CO] (CT] IDE] IDC] [FL] [GA] [HI] (ID]

[1L] [IN] (1A] [KS] [KY]  [LA] [ME]  [MD] [MA]  [M]] IMN]  [MS] [MO]
[MT]  [NE] INV]  [NH]  [N]] BNM] INY]  [NC] [ND]  [CH]  [OK}]  [OR] (PA]
[RI] [SCI [SD] [TN] [TX] (UT] (V1] VAl [WA]  [WV] W) [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 States” or check individual STALES)......coc.crevrvreciercessisseesssesssessssesssssssssssessissssesencesesseassssneessesereenseees L] All States

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

* 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, 10 non-accredited investors in this offering? ......c..cooecvveernnn.

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

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

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

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

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

Yes No
O X

S 363910

Yes No

& O

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™ or check iNAIVIAUAT STALES).......cooiiiiiicie ettt eee st e st ere st e reeseeeeeseeases et easesssssssssaseasereseans

[0 Al States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] (DE] (DC] [FL] [GA] (HI] [1D]
(L] [(INl 1A} [KS]  [KY] [LA]  [ME] [MO] [MA] [MI]  [MN] {MS]  [MO]
[MT] [NE] INV] {NH]} NI (NM]  [NY] NC] [ND] o] [OK] [OR} [PA]
(RI] (SC) [SD] ITN] (X} (uT] [VT] VAl [WA]  [WV] W] [WY]  [PR]
Full Name {Last name first, if individual)

Bean, Charles S. 111
Business or Residence Address (Number and Street, City, State, Zip Code)

477 Washington St., Ste. 135, Norwood, MA 02062
Name of Associated Broker or Dealer

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

(Check “All States™ or check INAIVEAUAL STALES)......cveuereee e eeeeeeee e eeee et e eesseere st ssesreseeesesessseseesessresrassssresssrnsses O All States
[AL] [AK] [AZ] [AR] [CA] 1€O) [CT] [DE] [DC] [FL] [GA] [HI] (D]
(] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA]  [MmI] [MN] [MS] [MO]
IMT] [NE] [NV] [NH] NJ] NM] [NY] NC] IND] [OH] [OK] [OR] [PA]
(R [5C] [5D] [TN] [TX] [uT] IVTI [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 Selicit Purchasers

{Check “All States™ or check INAIVIAUAl SIATESY.......cocoov oot eveeee e nt e e ees s semsserases . O Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] (FL] [GA] [HI] [ID]
(g (N} [1A] [KS] (kY] [LA] IME] (MD]  [MA]  [MI] [MN]  [MS] [MO]
[MT] [NE] {NV] [NH] (NJ] INM] INY] [NC] [ND] [OH] [OK] [OR] [PA]
(RI] [5C] (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? .......ooocceiiieinece 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?..........cooooiii e 5 386,391*

Yes No
3. Does the offering permit joint ownership 0f a SINBIE UMY .....oooviiiioeec e 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 purchascrs in connection with sales of sccurities 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)}
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 INGIVIAUAL STALES) . .viiiirie e sttt esb e rsestbaest s s ess s erabesmeeeemneesmne semessemee s O Al States

[AL]  [AK] [AZ] [AR] [CA] [CO] ICT] [DE} [DC]  [FL] [GA}  [HI] (1D}
[IL] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] {MA] [MI]  [MN] [MS] [MO]
(MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] 10K] (OR] [PA]
[RI] [SCI  [SD]  [TN]  [TX] [UT] [VT} {VA]  [WA] [WV] [WI]  [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 INAIVIAUAL SIALES) .. .civeiiuii ettt et reas e ee e se et sesseesresnesstsrerernesnseans ] Al States

[AL]  [AK} {AZ] [AR] [CA] [CO] [CT] {DE] [DC]  [FU] [GA]  [HI] [1D]
(1) [IN] [1A] [KS] [KY] [LA] IME] IMD] (MA] [Mi] [MN] {MS] [MO]
[MT] [NE] [NV] [NH] NJ] NM] [NY] [NC] [ND] [OH}) IOK] {OR] [PA]
[RT] [SC] [SD] [TN] [TX] [UT] [VT] [VA] (WA]  [WV] W) [WY]  [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 to Solicit Purchasers
(Check “All States™ or Check INdivIdUAL SLALES).....ccviriiicieiie e rsmr s resesrrae s ss e sasesrasesassasssassrasesbessbesanssasns O All States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO] [CT]  [DE]  [DC]  [FL] ([GAl  [HQ (ID]

[IL) [IN] (1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [M  [MN] [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] INM]  [NY]  [NC] [ND) [OH]  [OK]  [OR]  [PA]
(RN} (SCI  (Sp] [N} [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

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

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

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

3. Does the offering permit joint ownership of a Single UNIt? ..ot ee e

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. 1fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (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
] X
b 386,391*
Yes No
X O

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 [ntends 1o Selicit Purchasers

{Check “All States”™ or check INdividual SEALES)......ccceeeui ittt ettt eee e

] All States

[AL] {AK] [AZ] [AR] [CA} €O (CT) [DE] [DC] [FL] [GA] [H1] [ID]
(L] [IN] 11A] [KS] IKY] [LA] [ME] [MD] IMA] [MI} [MN] IMS] [MO]
(MT] {NE] [NV] [NH] INJ] INM] INY] [NC] IND] [OH] [OK] [OR] [PA]
[RI} 5€] [5D] [TN] TX] [UT] [vT] [VA] [WA]  [WV] W) (WY]  [PR]
Fuli 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

AIG Financial Advisors, Inc.
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check ~All States”™ or check INdividual STALES).........coooi oo cerr v rr e et et oes e e e e s memesseeseeses O Al States
[AL] [AK] [AZ] [AR] [CAL [COl €cn [DE] [DC] IFL] [GA] [HI] (1D}
[1L] [IN] [1A] [KS}] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [INMI  [NY] [NC) [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [5D] [TN] [TX] [uT] [VT] [VA] [WA]  [WV] W] [WY]  [PR]
Full Name (Last name first, if individual)

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

| Independent Dr., Independent Square #2901, Jacksonville, FL 32202
Name of Associated Broker or Dealer

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

(Check ~All States™ or Check INdivIdUAL STALES)......o.oou oottt e e e ae s nee s eee e sesnseesaseeeeemeen O Ali States
[AL] [AK] [AZ] [AR] [CA] [COJ [CT] [DE] [DC] [F1) [GA] [HI] D]
[1L] [IN] [TA] [KS] [KY] |LA} [ME] [(MD] [MA] [MI] [MN] [MS] MO]
IMT] [NE] NV] (NH] {NJ] {(NM]  [NY] [NC] NDJ [OH] [OK] [OR] {PA]
[RI] (8C) (5D [TN] [TX] (um [VT] [VA] [WA]  [WVv]  [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
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O Ba

Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual?. ..o 3 386.391*

Yes No
. Does the offering permit joint ownership of a single UNIt?.......oo e [ O

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. [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}

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 STAtES)........ociirimieiim s e e ] Al States

[AL]  [AK]  |AZ)  |AR]  [CA] [CO] [CT] [DE]  [DC]  [FL] [GA]  [H]] [1D]
L] [IN] [1A] [Ks]  [KY] [LA]  [ME]  [MD]  [MA}  [M]] [MN]  [MS]  [MO]
(MT]  [NE]  [NV]  [NH]  [N]] INM] - [NY]  [NC] [NDI [OH}  [OK] | [OR]  [PA]

[RI] [SC} [SD] [TN] [TX}) [UT) VTl [VA]  [WA]  [WV]  [W]] WY]  [PR]

Full Name (Last 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 te Solicit Purchasers

(Check “All States™ or check individual StAtes)......ccovvvrervmere e s s e e {71 All States

fAL] [AK]  [AZ] [AR}  [CA]  [COl  [CT) [DE] (bCl [FL [GA]  [HI] [1D]

(] (IN] [1A] [KS]  [KY]  [LA}  [ME}  [MD]  [MA]  {MI]] [MN]  [MS]) MO}

IMT]  [NE}  [NV]  [NH]  [NJ] [NM]  [NY] [NC] [ND]  {OH]  [OK]  [OR] [PA]
(RI} [SC] (SD} [TN] (TX]  [UT) VT VAl [WA]  [WV]  [W]] (WY]  [PR]

Full Name (Last name first, if individual)

Camey, 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

{Check ~All States™ or check INdIvIGUAl STAES).....oovierer et b [ Al Sates

{AL]  [AK] [AZ] AR} [CA}] [CO] [CT) [DE] [DC]  [FL] [GA]  [HI] [1D]
(iL] [TN] [1A] [KS]  [KY]  [LA]  [ME]  [MD] [MA] [MI]  [MN}  [M5]  [MO]

(MBI [NE] [NV] [NH] [N)] [NM}  [NY] [NC] [ND]  [OH]  [OK]  [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? ... O vy
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........coonn . $ 386,391*
Yes No
3. Does the offering permit joint ewnership 0f a single NI .......co..oeeiveeree e D d

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)
Wegner, Eric E.

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

Name 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 indIVIAUal SEALESY......c.occiiiiie e cericce e et cssree st sstseseneeresemsesenseseamessstsnneesnenee. |3 All States

[AL] [AK]  [AZ]  [AR]  [CA]  [CO]  [CT] [DE] (DC] [FL] [GA]  [H]] [ID]
(L] [TN] [1A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] MN]  IMS] MO
[MT}  [NE]  [NV]  [NH]  [N]] [NMI  [NY] [NC]  [ND]  [OH]  [OK]  |OR] [PA]
[RI] (5C] (5D} [TN] [TX]  [UT] VTl [VA]  [WA] [wWV]  [W]] WYl  [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

Name of Associated Broker or Dealer
Brookstreet Securities Corp.

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

(Check “All States™ or check individual SIAES)....c.coceiiriiiiiecr e s e sren e n e s e e rns O All States
[AL] [AK] (AZ] [AR] [CA] [CO] [CT] [DE] (D] [FL] [GA] [HI] (1D}
[1L] [IN] {1A] [KS] [KY] [LA] [ME] (MD]  [MA]  [MI] [MN]  [MS] [MO]

(MA]  [NE]  INV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  |OR] [PA]
[RI] [5C] [SDj [TN] [TX]  [UT] VT VAl [WA]  [WV] (W] WYl [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 Intends to Solicit Purchasers
{Check “All States™ or check individual SIAIES)......ccrverriirmiiiirevrrr e serasisre s s s s ers s er s e e sressrsrrssresasssrnes [ All States

[AL]  [AK] [AZ] [AR] [CAl [COl  [CT] [DE] {DC]  [FL] [GA]  [HI] [1D]
(L] [IN] {1A] [KS] [KY]  [LA] [ME}  [MD]  [MA]  [M]] [MN]  [MS] {MO]

(MT]  [NE]  [NV] [NH]  [N]] [(NM] - [NY]  [NC]  [ND}  [OH])  [OK]  |OR]  [PA]
[RI] (5C1 (8Dl [TN]  [TX]  [UT}  [VT]  [VA]  [WA]  [WV]  [W]] (WYl PR}

* A smaller amount may be accepted by the company, in its sole discretion.
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE .ocuieeietiis ettt b et bR e d e e e bRt bR nS st R et et $ -0- £ -0~
B QUELY 11ttt e et e s o s r e s e et s ecr e se e reaees £ -0- $ -0-
O Commen O Preferred
Convertible Securities (including Warrants)..........cccoeecvicircinienisiiecs s sienrases s ess s rserae saes $ -0- 3 -0-
PArINership INIEIESES. c..o.coveivieceecie e en b et st bt st s esses st enenrnnens D -0- $ -0-
Other (Specity Individual beneficial interests in Delaware statutory trust}........ccoceveeeeeee. 3 13,137,300 $ 10,104,459.29
141 | OO PUSSPRPRRPURRORRURPVRR JI F ) I 1111 $ 10,104,499.29
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total tines. Enter *(" if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIMET INVESLOTS ... cvevirirrcrvre v ss e e rea e esa e ene s e e sr e e snsaerssessas sesnens 32 $ 10,104.499.29
Non-accrodited INVESIOTS oo s e ra st a b as b b -0- ¥ -0-
Total (for filings under Rule 504 only) .o - $ -
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, 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 {irst sale of securities in this offering. Classify securities by type listed in
Part C — Question I,
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 .ot s rnens e e er e vn st e srs e srna semens e nesenin - $ -
REGUIALION Al..iiiii oottt ettt et tseea e bese et ass s bbbs et ase et et abesabanb s srabessat s b saasabsansbesesas == $ -
RUIE S04 .ot e e e e b b een e et ene e nen == $ -
Total — $
4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts relating sofely 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.
TrANSTEr ABENES FOES.ovvvemveeeeeeeee oo eee e esee e ees s snee st seesrs s s seesemsssssenrearessessessneneseinsenrennne P B -0-
Printing and ENgraving COsS .. ..ot et se ettt et et ss e re e er s s sns e nesmesa e meaesens K s -0-
ELEEAE FEES..ouriuiuiiiiieeeeiee ittt ee st ettt sas bt et snasb st e st enssrssrssre s sserensersrnenernnenns B0 B 130,000
ACCOUNEILE FEES .ouruivieireiriiesieseesstse s teesesseas s ssastssbes et es et eases s ass st e bt asbssasb s b st as b s bbb ebaebs et ba s bas b bt sbe s XK 3 -0-
Sales Commission (specify finders’ fees SEPArALELY) .......c...oceerrererrecrereriersrresrerrssseenssserssrsreesrssesersssans K § 796200
Other Expenses (identify) Marketing........ccoovoeeieeeieiescieseesieseesvessesessssessisssssssssessssssssssssss s B 3 132,700
TOUAL oottt cee s e es e e R £ R £ R e X $ 1.058900
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 12078400
LLOSS PrOCEEAS 10 the ISSUET. ™ .ot rrers i rrs e e e et as e e s s s s s e s rn e e n s e s e e e s e snesasnar -

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. [f 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
SAlAriEs AN FEES ....vvvvvees e e e ettt bbb nienerie. LD D s
PUrchase of TEal €SEALE .......evve ittt Os B 510483527
Purchase, rental or leasing and installation of machinery and equipment ..........covvvrerer. [ $ O s
Construction or leasing of plant buildings and facilities.........cooceoeiecinee s s O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUESUANT 10 A MEFZE)1.veviriviiecrnirresrensessvesssressssenssssanssssensessansersmsssserssmssssssssssmsessasssevassese L] 9 O s
Repayment Of iNAehtednCss. ........oiverevceriee i isnssnsessssesssrerssessssremsessesssessssess s srasssns Os s
WOIKINE CAPILAL o.eooceeccts et rsbssassesesssssass s ecenensnes L] 3 s
Other (specify): _Acquisition Fee, 0&0O Expenses, Closing CostS .........ccocnieeiriciareens B s 1053873 < 8 541,000
COIUMIE TOUAIS ...t sere sttt e e bt bbb Bl $ 1053873 B $ 11,024,527
Total Payments Listed {(column totals added).........occocooiieiiieii e KX § 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 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date g
R [ } O 7
inland Honey Creek, L.L.C. /%dd 4— %ﬂﬂ"‘ '
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.5.C. 1001.}
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E. STATE SIGNATURE

1. [s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
O SUCh FUdE T ettt e es st arr e e e ees bt e eesprd o e rrnen s rrarn b Eras e bRt e b ain 4 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.

Lssuer (Print or Type) Signature Date \ ,]
: 210
Inland Honey Creek, L.L.C. /% 4 W ’ \ \
Name (Print or Type) Title {(Print or Type) i
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.
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

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-Ttem 1) (Part C-ltem 2) {Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O O 0
AK O O | O
AZ O ] (W Od
AR O O O O
CA O X Undivided 6 $ 2,992,864 42 -0- -0- 0 =
fractional interests
in real estate--
$13.137,300
Cco O O O O
CT O O O O
DE | 1 O O
DC O O 1 O
FL O = Undivided 4 $1,111,741 -0- -0- O 24
fractional interests
in real estate--
$13.137,300
GA O O O W
HI O O O O
D 3 O O O
IL O = Undivided 11 §2,754.979.58 -0- -0- ] =
fractional interests
in real estate--
$13.137,300
IN O O O 0
1A O O O O
KS O O O a
KY O O 0 O
LA O a O |
ME O O d O
MD O & Undivided 1 $ 508,512.82 -0- -0- O i
fractional interests
in real estate--
$13,137,300
14 0f 16




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-Item 1) (Part C-ltem 2) {Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MA a 2} Undivided 2 $ 344,679.40 -0- -0- O &=
fractional interests
in real estate--
$13,137.300
MI O O O O
MN 4 4 Undivided 2 $ 400,000 -0- 0- (| X
fractional interests
in real estate-~
$13,137.300
MS O O O O
MO O a a O
MT O 4| Undivided 3 $ 788,069.52 0- -0- O B¢
fractional interests
in real estate--
$13.137.300
NE O 0 d O
NV O O | O
NH O O O O
NJ 1 O | O
NM O O O O
NY O O O O
NC O O O ]
ND 1 a O O
OH O O O O
OK O O a O
OR a Undivided 1 $ 400,000 -0- -0- ] i)
fractional interests
in real estate--
$13,137.300
PA O O O O
RI O a 0 O
SC O 0 O O
SD O a O O
TN O O d O
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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-[tem 1) {Part C-ltem 1) (Part C-Item 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Yes No
TX O & Undivided 1 $417,292.55 -0- -0- O ®
fractional interests
in real cstate--
$13,137.300
UT O X Undivided } $ 386,360 -0- -0- d X
fractional interests
in real estate--
$13,137.300
VT O O O O
VA | | O O
WA a O O O
WV (] (| O O
Wi | a O O
WY 0 g d O
PR a O O O
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