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

Estimated average burden

FO RM D hours per response.........ovcniens

NOTICE OF SALE OF SECURITIES PmﬂxSEC USE ONLYScrial
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEWED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Oltering (|:] cheeH 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): [ Rule 504 [ Rule 505 Rule 306 [ Section 4(6) ] ULOE
Type of Filing:  [J New Filing [ Amendment PH@@EQQEF‘
A. BASIC IDENTIFICATION DATA s

1. Enter the information requested about the issuer pAne ft o

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) iRl L J zﬁﬂ; E
Inland Honey Creek, L.L.C. (el

Address of Executive Offlices (Number and Street, City, State, Zip Code) Telephone Numbe c*wg":m!"todc)
2901 Butterfield Road. Qak Brook. lllinois 60523 (630) 218- 49)

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone N Area Code
(if different from Executive Offices)

DR

Type of Business Organization 045344

O corporation - [ limited partnership, already formed B other (please speuny .

[ business trust [ limited partnership. to be formed limited liability company

Month Year
Actual or Estimated Date of Incerperation or Organization; I 0 | QJ [ 0 [ 5 | ] Actual [ Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other forcign jurisdiction} DE

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an excmption under Regulation D or Section 4(6), 17 CFR 230.501 et seq, or
15 U.S.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. Securities 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
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 material changes from the information previously supplied in Parts A and B. Pant 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 10 indicate reliance on the Unilorm Limited Offering Exemption (ULOE) for sales of serwrities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file 1 separate netice with the Securities Administrator in each state where sales
are 10 be. or have been made. 11 a state requires the pavment 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 he 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 collecl{ion of information cpntaincd in this form are not 1of17
required to respond unless the form displays a currently valid OMB control number.




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 ol 10% or more of a class of cquity 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 parinership issuers.

Check Box(es) that Apply: K Promoter [ Beneficial Owner [ Executive Officer ] Director [ General and/or
Managing Partner
Full Name (Last 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, llinois 60523
Check Box{es) that Apply: B Promoter O Beneficial Owner {J Exccutive Officer [0 Director ~ [X] 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, Qak Brook, Illinois 60523
Check Box(cs) thal Apply: 61 Promoter [ Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Inland Continental Property Management Corporation
Rusiness or Residence Address (Number and Street, City, Suate, Zip Code)
2901 Buuerfield Road, Oak Brook, 11linois 60523
Check Box(es) thar Apply: B Promoter [ Beneficial Owner [ Exceutive Officer O Director 0 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, lilinois 60523
Check Box(es) that Apply: [J Promoter O Beneficial Owner O Executive Officer & Director 1 General and/or
Managing Partner
Full Name (Last name first, il individual)
Gujral, Brenda G.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Bunterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter 3 Benefictal Owner O Executive Officer & Dircctor [ 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 Co

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: O Promoter [ Beneficial Owner [ Executive Officer B4 Director [ General and/or
Managing Partner

Full Name (Last name firsy, 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: ] Promoter [ Beneficial Owner [} Exceutive 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 Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: O Promoter [ Beneficial Owner B3 Executive Officer [X] Director 0 General andfor
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, Illinois 60523

Check Box(es) that Apply; O Promoter {1 Beneficial Owner B4 Executive Officer [ Director [3 General and/or
Managing Parner

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

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 1 Exccutive 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)

* 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? ...ooovevivrvieeriennn, (] &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......coocveevinrniner s vecnenes. B 386.391*
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UNIHT .....v.vevovervrereersomserseeesecseserenees s s vseesssessessmsrmssrssonees PG 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. 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 onty.

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 individual SIAES). .........coooiveiie et eeevesese s eses s eeessenesss s sssss s s sesssnesnenenns 1) All StalES

[AL]  [AK] [AZ] AR} [CA] [CcO] ([CT] [DE] IDC] {FL]  [GA]l  [HI] [ID]
[iL]  [N]  [1A]  |KS]  [KY] [LA]  [ME] [MD] [MA] (Ml  [MN] [MS}  [MO]
(MT]  [NE}  [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI] [SC] [SD] [TN] [TX] (UT] [VT] [val [WA] IWVv] (wij [WY] [FR]

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., OQak Brook, IL 60523

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All States™ or check individUal SEAES).........ovveeceeeeeeecereeeceseemt e e s isenssessessessssssssessassssanssssessrsssnennnnenes. L] All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE] [DC]  [FL] [GA]  [HI} [1D]
{IL) [IN] (1] [Ks]  [KY]  [LA]  [ME]  [MD]  [MA]  [MI] [MN] - [MS] [MO]

AMT] [NE] - [NV]) [NH] - [N] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  |OR]  [PA]
[R1) [SC]  [SD]  [ITN]  [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 8. 7™ 25" Floor, Minneapolis, MN 55402

Name of Associaled Broker or Dealer
Northland Securities

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

(Check “All States™ or check individUal SEAES).....o..v..vveiveeereiessec s essissse st oot eieset e seeses st sssssssesssssessessnnnenenenes. L] All Stales
[AL] [AK] [AZ) [AR) [CA] [CO] ICT] [DE] [DC) [FL] [GA] [H1} |1D]
M  [N]  [Al  [KS] [KY] [LA]  [ME] [MD] [MA] (MI]  [MN] [MS]  [MO]
[MT] [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] {OH] [OK] [OR] [PA]
[R] [SC] {5D] [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

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

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

2. What is the minimum investment that will be accepted from any individual?..........cccooiiiii e
3. Does the offering permit joint ownership of a sInEle UNIt?. ..o i
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer regisicred 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.

Yes No
O X
$ 386,391*
Yes No
X O

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 “AN States™ or check INdivIAUAl STAIES). v iiieirerrsrrersirerrrr st rrsrerssrr e srvssrsvrtesssnrasrerssrarsses srmeesvasessnecassen

C] Al States

[AL] [AK] |AZ) [AR] [CA] (€O [CT] {DE] [DC) [FL) [GA} (HI] (1D]
L] (IN] Al  (KS]  [KY] [LA]  [ME] (MD] [MA] [MI]  [MN] [MS]  [MO]
IMT] INE] |NV] {NH] [NJ] [NM] INY] INC] IND] [OH] {OK] [OR} fPA]
(RI] [SC] (SD} [TN] [TX] (uT] vT] [VA] WAl [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 iINdIvIAUAL STATES).....oeiuiieeeeeeei et e et et e eee e s ee et eee s enesteseaseesnbeesssneessnesesmeesenees O Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (1]
[IL] [IN} [1A] [KS] [KY] [LA] [ME] [MD] |MA] [MI] [MN] [MS] [MO]
IMT] INE] {NV] [NH] [NJ] [NM] INY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] (5C) 15D] {TN] [TX] [ur [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, 1L 60015
Name of Associated Broker or Dealer

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

(Check Al States™ or check INdividUal STA1ES).......o..oveiveeeeeecie e saeseeneesesemssnsseessssssensneneneenes L] All StalES
|AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HA [1D]
[{H) [IN] [A] [KS] [KY] [LA] [ME] [MD]  [MA] [M1] [MN] [MS] [MO]
IMT] [NE] {NV] {NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI| [SC] [SD] [TN] [TX] [UT} [VT] [VA] [WA] [WV] [WI1] [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? c...o.vveevvvvicnnnenes O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual?.........ocoooiieriierceeeee. B 386,391+
Yes No
3. Does the offering permit joint ownership of @ Single UN? ..ot resenses P O

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Il 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
associaled 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™ or check iRIVIAUAL SIAIES)c.i.ciiirer sttt sss st essessssnssenenenenes L) Al Slates

[AL] [AK] [AZ] [AR] [CA} [CO) [CT] [DE] [DC] [FL] [GA] [HT] [ID}
(] [Nl DAl [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]  [SD]  [TN]  |TX]  |UT)  [VT]  [VA]  [WA] [WV] [WI]  [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. 15, 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 iIndividual STAtES}.........c.o.vocvvcveeceececereeeaeeseeseemaessseceessessessseenssssenssssssrss e senenssmeeneeneeenns L] All States

[AL] [AK] lAZ] [AR] [CA] [CO) [CT] [DE] [DC] [FL] [GA] [HI] (1D]
[1L] [IN] (1A} [KS] [KY]  {LA] (ME]  [MD]  [MA]  |Mi] [MN]  [MS] [MO]
[MT]  INE] [NV [NH]  INJ] INM]  [NY]  [NC] [NDI  [OH]  [OK]  [OR] (PA]
[RI] [5CI (SD] [TN] [TX] [uT] (VT] [VA]  [WA]  {WV]  [WI]] [WY]  [PR]

Full Name (Last name first, if individual)
Conway, Pat

Busingss 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 STAlEs)..........occcvmieiirieiice et sss s ssssssesssnsssensssnenenne L] All States

[AL] [AK]  [AZ] [AR]  [CA]  [CO] [CT) (DE] [DC] [FL] [GA]  [H]] [1D]
(i) [IN] [A] (KS) (KY]  (LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE] [NV]  [NH]  [NJ] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI] (€] (S0} [TN] (rxy  [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? ... R K
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......c.ocoooviiiiieiiciierceceieiees B 386.391*
Yes No
3. Does the offering permit joint ownership of a Single Unit?. ... neereee e P 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 securitics 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 (3) persons to be listed are
associated persons of such a broker or dealer, vou may set forth the information for that broker or dcaler 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 STAES). ... s ceses e ecsess et essesssnsessensssnssnsseneneenennes L) All States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO]  [CT]  [DE]  [DC]  {FL] [GA}  (HI] (o]

[IL] [IN] [1A] (KS]  [KY] [LA]  [ME]  [MD]  [MA]  [M]] [MN]  [MS]  [MO}
(MT]  [NE}  [NV]  [NH]  [NJ] (NM]  [NY]  [NC]  IND]  [OH]  [OK]  [OR]  [PA]
[RI1] [SC1  {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 Hlas Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indiviAUal STAIES). ..o vveeeeviresrreiecsereces e cesess s eesee e e eeesseeeseeemssesssansnensenenneneenn. L] All States

[AL] [AK]  [AZ] [AR] (€A} [CO] [CT] [DE] (bC] [ry {GA]  [H]] (D]
(1] [IN] [1A]) (KS) [Ky]  [LA] [ME]  [MD]  [MA]  [M]] [MN]  [MS]  {MO]
[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY]  [NC] IND]  [OH]  [OK]  [OR]  [PA]
[R]} [SC] [SD} [TN] (TX] [UT] (V1] VAl WAl [WV]  [WI] (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 STBES).......cuvvreererecrseeeeeeeassersmmseeseessssersorssveerssseravseeseserasssreenessssessennnenees L] All Stales

[AL] [AK]  [AZ] [AR]  [CA]  (COl [CT] {DE] IDC]  {FL) [GA]  [HI} [ID]
[1L] [IN] f1A] [KS] [KY] [LA] IME] [MD] IMA] [MI] [MN] [MS] [MO]
(MT]  [NE] [NV]  [NH] - [NJ] [NM]  [NY]  [NC] IND]  [OH] [OK]  [OR] [PA]
(R]] (sC] [SD] [TN] Xy {UT] [VT] [VA] WAl [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? ......occoeveviienens 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?.....cevriiiiirineiem e $ 386,391*
Yes No
3. Does the offering permit joint ownership of a single Unit? ... 4 O

4. Enter the information requested for cach person whe 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 securilies in the
offering. Ifa person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. 1{ 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.

IFull 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 S1aeS)....vvvimeirivr e reereme ] All States

[AL] [AK]  [AZ] [AR]  [CA] (€O (CT] (DE] (DC] (FL] (GA] [Hi] [iD]
lIL] [IN] [TA] [KS] [KY] [LA] [ME] MD] |MA] [MI] [MN] [MS] [MO]
[MT]  [NE] [INVI  [NH]  [N]] (NM] [NY]  [NC] [ND] [OH]  [OK] [CR] [PA]
[RI] [5C] [SD] [TN] {TX] [ut] (vT] [vAa]l  [WA]  [WV]  [WI]] IWY]  [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. 181, Bellevue, WA 98004

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

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check Al States”™ or Check INdIvIAUAl SIAIES)......ooori ettt e cs et e ris st aes b s aes b et bss st e st s et e s b ens s et snerssnssernnsrnnssneas O All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [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] INY] INC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [5D] ITN] [TX] fuT] (vT] [VA] [WA] iwvlp W] WYl [PR]

Full Name (Last name first, if individual)

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

1 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 10 Solicit Purchasers

{Check "All States™ or check iNAIVIAUAL SIALES).......veveeeeeeeerererereree e eeeeriese oo essimssissssssssssssssssesesiensssrnssesnsenneeens L) All States
[AL]  [AK]  [AZ]  [AR]  [CA) [CO] [CTl  [DE]  IDC]  [EL]  [GA]  [HI] D]
[IL] [IN] [1A] |KS] [KY] [LA] |ME] [MD] |IMA] [MI] [MN] [MS] IMO]

[MT]  [NE] [NVI  [NH]  [NJ] INM] INY]  INC] [ND] [OH]  [OK}]  [OR]  [PA]
[RI] [sC] [SD] [TN] (Tx] (N [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 issucr intend to sell. to non-accredited investors in this offering? .....ocovovvvieevvvennens O &
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......cooooveeniirccinicincsiiieeceeen. $ 386.391*
Yes No
3. Does the offering permit joint ownership of @ SINZIE URILT ...ccovoveev v cerseecreresnesini st srmse s enieneniensisssnssensssenseseens X4 |

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 Lo 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, 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 Codc)
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 Imends to Solicit Purchasers
(Check Al States™ or check INdividual STALES)....coi it ettt ettt e e s n s e [ All States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO] [CT]  [DE}  [DC]  [FL] [GA]  [H) [1D]
(IL] [IN] [1A] [KST  (KY]  [LA]  [ME] [MD] [MA]  [M]] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY} [NC] |ND] [OH]  [OK]  [OR]  |PA]
[R1] ISCI  ISDl  ITN]  {TX]  [UT]  [VT]  IVAI  [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 to Solicit Purchasers
{(Check “All States”™ or check INAIVIAUAL SLAIESY.....ovvveevrreeriorsresereereeseseesssrssassssesessisnerssesssseesseeremsesrsieneeennnees L] AAll Stales

[AL]  [AK]  [AZ] [AR] [CA] [CO] [CT]  [DE]  [DC]  [FL] [GA]  [HI] [ID}
1L [N} [1A] [KS] IKY] [LA] [ME] IMD]  [MA] [MI] [MN]  [MS] [MO]
IMT]  [NE]  [NV] [NH]  [N]] INM]  [NY] [NC] [ND| [OH] [OK]  [OR]  [PA]
[RI] [SC]  ISD1  [TN]  [TX] [UTl  [VT]  [VA]  [WA] |WV] [Wl]  [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., Overtand Parks, KS 66210

Name of Associated Broker or Dealer
V3R Financial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ 0r check INAIVIAUAL STALES)....ourr oo ereeeeeeeeeeeeeesereereeseeee st seeseesesreseaseesessemssnsersssensnnenennes L1 All States

[AL]  [AK]  [AZ) [AR]  {CA] [CO] |CT]  [DE]  [DC]  [FL] [GA]  [H]] [1D]
[IL] [IN] [1A] [KS]  (KY]  [LA]  [ME]  [MD] [MA]  [M]] [MN]  [MS]  [MO]
IMT]  [NE]  [NV]  NH]  [NJ] (NM] [NY]  [NCY [ND)  [OH]  [OK]  [OR]  [PA]
[RI] (SCI  ISDI  [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [wWv] [WI]  [WY] [PR]

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

Yes No
1. Has the issucr sold, or does the issuer intend 1o sell, 1o non-aceredited investors in this offering? ..coooeerrin, (| 4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual?.........oooeovecereceieeeeeeeoens $ 386.391*
Yes No
3. Docs the offering permit joint ownership of a Single Unit? ..o ceseereercrseneenns 54 O

4. Enter the infoermation 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 sccuritics in the
offering. {4 person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. I 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 Natne {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

Name of Associated Broker or Dealer
Sammons Securities. Inc.

States in Which Person Listed Has Selicited or Intends 1o Solicit Purchasers
(Check Al States™ or check INdIVIAUAT SIALES).......ocoioi ettt ettt ] Al States

ALl [AK]  |AZ]  [AR]  |CA] [CO] [CT] [DE] |DC}  |FL] [GA]  [HI] ()

[1L] [IN] 1A] [KS] [KY] [LA] IME] IMD]  [MA] [MI] [MN] [MS] IMO]
[MT]  [NE]  INV] [NH} [NJ]  [NM] [NY] [NC]  ND]  [OH]  [OK]  |OR]  [PA]
[R1) [SCI  ISD]  [TN]  [TX]  [UT]  [VT]  [VAl  [WA] [WV] [WI]  [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

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 Cheek INAIVIUAL SEAIES...v.iuivie e e e stseseesrer s s esssesstessssstte e e eeee e et ee oot O All States

ALl [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]
[MT}] [NE] INV] [NH] INJ] INM] [NY] INC] [ND] [OH] {OK] [OR] [PA]
[RI] [SC] [SD]  [TN]  [TX]  [UT]  [VT]  [VA] [WA] (WV] [W[] [WY]  [PR]

Full Name (Last name first, it 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 '
(Cheek “All States™ or check iNdiVIAUal STAIES).....ccvomecerecieecrrereecneeresetesstsess oo reereseeseesesreneeeeneeenes. L3 All States

{AL] [AK]  [AZ] [AR]  [CA]  [CO]  [CT) [DE] (DC1  |FL] IGA]  [HI] [iD]

[IL] [IN] [1A] [KS] [KY] [LA] [ME] {MD] [MA] |MI] [MN] IMS]| |MO]
IMT]  [NE] [NV]  [NH]  [NJ] [NM]  [NY]  [NC] [ND]  [OH)  [OK}  [OR] [PA]
[RI] [SC) [SD {TN]  (TX]  |UT] vm VAl [WA]  [WV] Wi IWY]  [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 sell, to non-aceredited investors in this offering? .o.ovevvvivcninnnes

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

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

3. Does the offering permit joint ownership of @ Single UNI? ... e et ene e e 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 securitics in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states. list the name of the broker or dealer. 1f more than five {(5) persons to be listed are
associated persons of such a broker or dealer. you may set {orth the information for that broker or dealer only.

Yes No
O X
$ 386.391*
Yes No
& O

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 Solicit Purchasers

(Check “All States™ or check individual SIAIES)....oiiriiieieii s rist st seeees s eees s siss st ansssrsssessrernessneennenenes L] AlL Stales
[AL] 1AK] [AZ] [AR] [CA) [88] [CT} [DE] [DC) [FL] [GA] (H1] (1]
[IL] |IN} f1A] [KS§) [KY] [LA] [ME] [MD] [MA] [M1] [MN] |MS] [MO]
[MT} [NE} [NV} [NH] N [NM] [NY] [NC] [N [OH] {OK] [OR] [PA}
[RI] [5C] [5D] [TN] {TX] [UT] (VT] [VA] (WAl [WV]  [WI} IWY]  [PR]
Full Name {Last name first, if individual)

Sanchez, Kenneth A.

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

140 S. Lake Ave. #280, Pasadena, CA 91101
Name of Associated Broker or Dealer

Linsco/ Private Ledger Corp.

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

{Check “All States™ or check INdIVIAUAL STAIES). ..ovivveveeere e ceeeeeee e eeeveeee s ses s sestsenassenesnsenessessessanseneesenneennns 1] Al StalES
[AL]  [AK] [AZ]  [AR] [CA] [COl [CT  [DEl  [DC]  [FL]  [GA] [H]  [ID]
L] [Nl [IA]  |KS]  [KY] [LA]  [ME] [MD] [MA] [MI]]  [MN] [MS]  [MO]
[MT] [NE] [NV] [NH] NJ] [NM]  [NY] INC} [ND] [OH] [OK] [OR] [PA]
[R1] [5C) [SD] [TN] [TX] [uT] VTl [VA] [Wa]  [WV] W] IWY]  [PR]
Full Name (Last name first, if individual}

Gray, Thomas C.

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

4920 Amador Dr., Oceanside, CA 92056
Name of Associated Broker or Dealer

AIG Financial Advisors, Inc.

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

{Check “All States™ or check INAIVIAUAD SEES).....o.rvieircriemsrree s rereesnesesrassesesssseosessorssrssesossssmsssnsnsanssenenneeneeees 1) All States
[AL] [AK] [AZ] [AR] [CA] [COj [CT] [DE] DC] [FL] [GA] [HI] [1D]
{IL] {IN] [1A] [KS] [KY] [LA] [ME] [IMD]  [MA]  [M]] [MN]  [MS] (MO]
[MT] [NE] [NV] [NH] [N]] INM] INY] [NC} [ND] |OH] [OK] [OR] [PA]
[R1] [5C] [SD] [TN] [TX] [ut] [VT] [VA] [wAa]  [WV] W] [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
alrcady 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
Apggregate Amount Already
Type of Security Offering Price Sold

0 Common [ Preferred

Convertible Securities (including WarTANIS)..........oocooeevcvie e crene 9 -0- -0-

PATINETSHID ITEIEELS. .ooruoictei ettt ettt ecea et st e e em e e e et et st s mme s $ -0- -

Other {Specify Individual beneficial interests in_ Delaware Statutory trust) .o.ooeveeeeenceeeeee. 3 13,137,300 11,631,193.77

Total... " - " v 913,137,300
Answer also in Appcndl\c Column 3, if f'lmg under ULOE.

¥ |A |en | we

11.631,193.77

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 lines. Enter “07 if answer is “nonc™ or "zero.”
Apgrepate
Number Dollar Amount
Investors of Purchases

ACCTEUTIEA INVESIOTS 1. ceie et eee it ce e et st e sae st s sesesasesasstsnsmassesnesesreseesrsentsasennensosnans 36 $ 11.631.193.77

NON-ACCTEAItEd INVESTOTS c..viimiiicie ittt ce e e et et st s e em s aeeme e an s e evs e esesenseernns -0- 5 -0-

Total (for filings under Rule 504 only) ... - $ -
Answer also in Appendix, Column 4, if f'lmg under ULOE.

3. [fthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issucr. to date. in offerings of the types indicated in the twelve (12}
months prior Lo the first safe of securities in this offering. Classify securities by type listed in
Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

REZULATION A .ottt e et s s s bbb b sd b e bbb bbb
RUIE S04 oot ireirenit e vt e et es che e s eae ettt ea e e b nnns -

» | |en e
'
i

T 1Y S SOOI P RO PRUUROROPRPIUPIRION -

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.

[<]

TrANSTET ABCNE'S FOES....ovet ittt it ieeeccieee s e eeae e s oo tbe et s ass e seb s s aes ot aessbameresas b emeeresm s scresnrnseran -0-

Printing and ENgraving COstS ... .t nericresieressnses st sm s rasss e ranssorsrssnesssonessarasss oo ssssnnees -0-
LLCEAL FOES.cniiiieiircares it rre et srerr s sreses s e ebes e e e reams e s o e e e e e me et sreeeeeme e meer s e e e e s et e e s bre s bt 130,000
ACCOUNINE FEES 1vitiititirmeiimnsisirsin s et s b s s s b aeas et e b eb et be e se e e se b ns st eain -0}
-0-

796,200

ERRINCETINE FEES Looii et e e s e e r s sas s rmnem e

NN R

Sales Commission (specify finders’ fees separately) ... et

=

Other Expenscs (identify} MarkEling. ... vovieinrre et irnss sttt 132,700

¢

TOTA e st et R TR TR 1,058,900

t\%
(§
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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 1
and total expenses furnished in response to Part C — Question 4.a. This difierence is the “adjusted $ 12073400
2r05S ProCeeds 10 LHE ISSUBT. . .ot e rent s se e et ree e e e et e e s s e st e e nsessna e snnssarabeee -

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

Payments to

Officers, Payments
Dircctors To
& Affiliates Others

Salaries ANd FEES .........ovoiviieieris e reeeeie e ceeeeeeeeeeee e et s sa bt me v anennreeessene e snnenniernniee ] B O s
PUrchase OF Tal ESALE .....voviiecraier et see e eesess st tss e st st s b st ks st et s Bd $10.483,527
Purchase. rental or leasing and installation of machinery and equipment ... Os 0Os
Construction or leasing of plant buildings and facilities.........ccocoeevoervceevvcveecveccice. L1 8 O s
Acquisition of other businesscs (including the value of sccurities invoived in this
offering that may be used in exchange {or the assets or securities of another issuer
DUFSUANE 10 @ IEFEET) ... evvecueeniscesseesiaeeesasssssses st sesasssenasatesesasatn s stasenssmssses saersssssescassssensas as g s
Repayment of iNdebtedness .......ov e s ssssssesssesssssissssssisssssssosseonseres L) 9 s
Other {specifv): _Acquisition Fee, 0&O Expenses. Closing COsts ...ooovvvveirernerrcrnencen. 1 3 1,053,873 X $3541,000
COlUMN TOMALS ..ottt ee et ee s s st s saseneseseesemnenenneneee B4 B 1,053,873 B $11.024527
Total Payments Listed (column 101als 2dded)......oveeioerrceniieeeee e venaresiersss s &I § 12,078,400

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly awhorized person. If this notice is filed under Rule 503, the
following signature constitutes an undenaking by the issuer to furnish to the LS. Securities and Exchange Commission, upon written
request of its staff. the information furnished by the issuer to any non-accredited investor pursuand to paragraph (bY2) of Rule 502,

Issuer (Print or Type} Signature Date
Inland Honey Creek, L.L.C. J%A 4 M&&’ 02, // 7 / o 7
Name of Signer (Print or Type) Title of Signer (Print or Type)
Pregident. Inland Real Estate Exchange Corporation, the co-member and sole Manager of
Patricia A, DetRosso [RC-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. 1s any party described in 17 CFR 230.262 presently subject 1o any of the disqualification provisions Yes No
O  SUCR TUIET oot e et es et eete v seasterass et eeas et sesessssesseassonastesassenasserassasasserastsnaessereseomssronseromsrescessenssseesesornenenne | X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby underiakes to furnish to any state administrator of any state in which this netice is filed. a notice on
Form I (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 writlen 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 undcerstands 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.

Issuer (Print or Type) Signature Date
Inland Honey Creek, L.L.C. //g% 1 %" ”?‘ // 7 /0 7
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, 1..1.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. Anv 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-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accrediled Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL | O 0 O
AK O ] a O
AZ | O O O
AR O O (| O
CA O & Undivided 10 $4,519,558,90 -0- -0- O ®
fractional interests
in real estate-~
$13,137.300
co .| O O O
CT O O 0 O
DE 0 O O O
DC O O (] O
FL a & Undivided 4 $1,115,741 -0- -0- O 124
fractional interests
in real estate--
$13.137.300
GA 0 O O O
HI | O O a
D a O (| EI
IL a | Undivided 11 $2,754,979.58 0- -0- O =
fractional intcrests
in real estate--
$13.137.300
IN O O | 0
A O O (] O
KS 0O 0 0 O
KY O O ] (|
LA O O O O
ME O O | O
MD (] | Undivided 1 $508,512.82 -0- -0- (| X
fractional interests
in real estate--
$13,137,300
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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

Tvpe 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-ltem 1) (Part C-ltem 2} (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Inveslors Amount Ycs No
MA O X Undivided 2 $344.679.40 -0- -0- O =
fractional interests
in real estate--
$13,137,300
MI O O (] O
MN 0 X Undivided 2 $ 400,000 -0- -0- 0 =
fractional interests
in rcal estate--
$13.137.300
MS O O a O
MO O O | O
MT O & Undivided 3 $ 788,069.52 -0- -0- O X
fractional interests
in real estate--
$13.137.300
NE | O O O
NV | O O O
NH O | (| O
NJ J O O (]
NM O O O O
NY O O O O
NC O O O O
ND O O d O
OH O O [ O
OK O O a [
OR | & Undivided I § 400,000 -0- -0- O R
fractional interests
in real estate--
$13.137,300
PA 0 O £ 0
RI O O O 0
sC O O 0 O
SD O O O O
TN O O O O
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APPENDIX

Intend 1o 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-Item 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
X O X Undivided 1 $ 417,292.55 -0- -0- | &
fractional interests
in real estate--
$13.137.300
uT ] X Undivided | 5 386,360 -0- -0- O [
fractional interests
in real estate--
$13.137.300
VT O O O O
VA Cl ;| O O
WA (] a O O
WV O O i |
Wl O a d [
wy | O | O 0 O
PR [l | | (|
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