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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden

FORMD hOUrS per TESPONSE.......................... ]
NOTICE OF SALE OF SECURITIES PreﬁxSEC USE ONLYSen'aI
PURSUANT TO REGULATION D,
01054‘ SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

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

Filing Under (Check box(es) that apply): [J Rule 504 O Rule 505 B Rule 506 O] Section 4¢6) [ uLoE

Type of Filing:  [J New Filing [X) Amendment PROCESSED

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer MA! 2 1 2007

Name 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 (Including Area CodeFINANCIAL

2901 Butterfield Road, Oak Brook, [llinois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including’Are Godd)
(if different from Executive Offices) Y %

&7 TIFCRIVEDNG

Brief Description of Business K \

The acquisition and sale of real property held by a Delaware statutory trust. (\< MY q 20 nb Yy
Type of Business Organization &S

[ corporation [] limited partnership, already formed & other (please speclﬁ;} DN 150 ‘y/

] business trust [ limited partnership, to be formed limited tiability company v

Month Year \V/
Actual or Estimated Date of Incorporation or Organization; ro ] 9 i [ 0 I 5 I & Actual O 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 U.5.C. 77d(6).

When to File: A notice must be filed no later than |5 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.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Capies 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 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.

Fifing Fee: There is no federal fiting 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. [ssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state whete sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fallure 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 1of 1§
tequired 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 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 O Beneficial Owner O Executive Officer {O 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, Oak Brook, Illinois 60523
Check Box{es) that Apply: B4 Promoter [ Beneficial Owner [J 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, lllincis 60523
Check Box(es) that Apply: 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 Burterfield Road, Oak Brook, [llinois 60523
Check Box(es) that Apply: B Promoter ] Beneficial Qwner [ Executive Officer O Director [0 General and/or
Managing Partner
Full Name (L.ast name first, if individual)
Honey Creek Exchange, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Read, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner 7] Executive Officer X Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Guyjral, Brenda G.*
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 (3 Beneficial Owner [ Executive Officer & Director [ Generat 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, 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.)
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* These individuals are executive officers or directors of Inland Real Estate Corporation, the co-member and sole Manager of [RC-



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 sccurities 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 O Executive Officer B 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  [] Beneficial Owner [ Executive Officer & Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Matlin, Roberta S. *

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B 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 Road, Oak Brook, Illinois 60523

Check Box(es) that Apply; O Promoter [ Beneficial Owner B Executive Officer O] Director 3 General and/or
Managing Partner

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

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

Check Box(es) that Apply: O Promoter {1 Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individuoal)

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

Check Box(es) that Apply: [J Promoter {7 Beneficial Owner 3 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}

* 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, L] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........coovveiinirn, $ 386,391*
Yes No
3. Does the offering permit joint ownership of a SINELE UNI?.....euuvvecvveierseesersimsesessessssssssesssssssssssssssssrssssisntssssnsens X |
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. [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.
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 INdiviAUAL SIALESY.....c.viivecieeeieecsiiicsiec e eteree st sttt st srss b sesss b aesassbssstebbssssssrasbsons [J All States
[AL] [AK]  [AZ] [AR] [CO] [CT] [PE] [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] [OK] [OR] (PA]
[R1] [SC] [(5D] [TN] [TX] [un [VT] (VA] (WAl [WV]  [WI] [(WY]  [PR]
Full Name (Last name first, if individual)
Parks, William N.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfteld Rd., Oak Brook, 1L 60523
Name of Associated Broker or Dealer
Inland Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SEALES).......couveieieiirerier e s e s eeesiesesasieseesornes et eeeseessansssnsans [J All States
[AL] [AK]  [AZ] [AR] [CA] (€Ol {CT] {DE] [DC] [FL] [GA] [HI} (iD]
1) [IN] [1A] (KS] [KY]  [LA] IME]  {MD]  [MA]  [MI]] [MN]  [MS] (MO]
[MT]  [NE] {NV] [NH] NJ] (NM]  INY]  [NC] [ND] [OH] [OK] [OR] [PA}
[RI] [SC] (SD] [TN] [TX] (uT] [vVT] (VA]  [WA]  [WV] W] (WY]  [PR]
Full Name (Last name first, if individual)
Tasden, Roger
Business or Residence Address (Number and Street, City, State, Zip Code)
45S. 7% 25" Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer
Northland Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indivIAUAL SIALES).....cciiviiiieiiiieiieisities st sssssisnre b essesrassssissssbaes besbsesassassbesbssntosaressosn [ Al States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] [DC] fFL] [GA] [HI] [ID]
@ ™ UAl [KS] [KY]  [LA] [MEl  [MD)  [MA]  [MIl  [MN] [MS]  [MO]
[MT] [NE] [NV] [NH] [NJ] [INM]  [NY] [NC] [ND} [OH] [OK] [OR} (PA]
[RI] [5C] [SD] [TN] [TX] (ur] [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? .....ocovcrvcvirencne 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?......c.o.covvemenvmmensinicesoniee e $ 386,391*
Yes No
3. Does the offering permit joint ownership 0f & SINZIE UNIT.........c.vcveeivieveiriieeeene e ser s ssssrs st sssressssensetas X a
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. I 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)
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 to Solicit Purchasers
(Check “All States™ or check iINdividual SEALES)....c..coeireeitiiiiiriir s treree e trrer st serssssaesaser s s aeassbssessssrnstssbnensosans 0 All States
[AL] [AK] [AZ] {AR] [CA} [COj [CT] (DE] (DC] [FL] [GA] [HI] {ID]
[1L] [IN] [A] [KS] [KY] [LA] [ME] MD]  IMA]  [MI] MN]  [MS] IMO]
[MT]  [NE] INV]  [NH] [NJ} [NM]  [NY] INC] [ND] [CH] [OK] [OR] [PA]
[RI] [5C] [SD) [TN] [TX] [UT] [VT] [VA]  [WA]  [WV] W] f(WY] PR}

Full Name (L.ast 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 INAIVIAUAL STALES).. ..o vrvrricesreirisris e e rss b rras b sseras e erasssassseras sasrrs e brasessrsaserans

[J All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] (DE] [DC] [FL] [GA] [HI] [ID]
(1] (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]
[RI] [5C] [SD] [TN] [TX] [UT] [VT] (vA] [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 iNdiVIGUAL STALES)....c..ceiiiectiere ittt rem e e e e sre st eea b eeb b e sbes bbb ra srsessaseemnessnrees {1 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE]} [DC] [FL] [GA] (HI] [ID]
[t [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]
[RI] [5C] [SD] [TN] [TX] [ut] VTl [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? ..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?. ... ... e seenesseans $ 386,391*
Yes No
3. Does the offering permit joint ownership 0f @ SINEIE UNIMT .o .rrcerrsiseres s ssessessssssessssssessesssessssssssssssssssssinss 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” or check individUal STA1ES). ..o ittt e esee b ses e s s b sbesbsabea sbbestsbeernnesnrannan ] All States
[AL] [AK] [AZ] fAR] [CA] [CO] [CT] [DE] [DC) [FL] [GA] {HI] (D]
[1L] [IN] [1A] [KS} [KY] [LA] [ME] MOl  (MA] [MI] [MN]  [MS] [MO]
MT]  [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] [CH] [OK] [OR] [PA]
(Ri) (5C] (3D0] [TN] [TX] [UT] [VT] [VA] (WA]  [wv]  [WI] (WY]  [PR]
Full Name (Last name first, if individual)
Bean, Charles S. III
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 individUal STA1ES).......cceiieiiiniieirie ettt e eee e ree e ses s br s e s rbabe s e sb e ebssbssemnennnsran [0 Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL] [GAl {HI] [1D]
L] [Nl  [IA]  [KS] [KY] [LA] [ME] [MD] M [MN] [MS]  [MO]
fMT] [NE] [NV] {NH] NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [(sD] [TN] [TX] [UT] [VT] [VA] (WA]  [WVv]  [WI] (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., Qakbrook, 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 SLALES).......coco e rierrirtesir st e ees e e s s e et s bs e s eb et s s et st b oenssneen O All States
[AL] [AK] [AZ) [AR] [CA] [CO] 1CT] [DE] [DC] [FL] [GA] [HI} (D]
[ [IN] [1A] [KS] [KY] iLA] [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] (WAl [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? .....o.cvcveicnneenee. | X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........ccovoiioiccnciiie e reeee $ 386,301*
Yes No
3. Does the offering permit joint ownership of @ SIngle UNIT ... st e e (4] 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)
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 INAIVIAUAL SLALES). ...c..vivieriinierreceeieresrasti et st eee e rse e tnas bttt bee e ras e na e baba et essmranns

[J All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (iD]
(IL] (IN] 1] [KS] [KY] [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] NM] [NY] [NC] [ND] {OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [UT] (vTi [VA] (WAl [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, IL 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 SIALES)......vcvriiicriaieeeecrerrrereiess bt esem e svsr s ress s rena b ebeme s sass s b e naassseensemsens ] All States
[AL] [AK] [AZ] [AR] {CA] [CO] [CT] [DE] [DC] {FL] [GA] [HI] {1D]
() [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}
iRy [8C] IS} [N} {TX] fuT] vt [VA] WAl [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 [ntends to Solicit Purchasers

{Check “All States” or check INAIVIAUAl SEALES)....c.vrrreirereiressosseesesrers s ssssnssssressrsessasssssasssssassssssesssssessssnsssnss O All States
[AL] [AK] [AZ] [AR] [CAl [Co] [€n [DE] [BC] [FL] (GA] [HI] (D]
[iL] [IN] 1A] [KS] [KY] [LA] fME]  [MD]  [MA] M| [MN]  [MS] [MO]
MT] [NE] [NV] fNH] (NJ] (NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] (uTj [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 X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........co.ooovieocnirie e $ 386,391*
Yes No
3. Does the offering permit joint ownership of a SINgle UNIL? ... E 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.
Fuil 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 STAtes)........o.oooiiie ettt e s eaee e eaens 3 All States
fAL] [AK] [AZ] [AR] [CA] [COl [CT) [DE] [DC] (EL] (GA] (H1] (ID]
{IL} [IN] [1A] {KS] [KY] [LA] IME] [MD] [MA]  [MI] MN]  [MS] MO]
[MT] [NE] [NV] [NH] [NJ] NM]l [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [5D] [TN] TXj [UT] [vT] [VA] [WA]  [WV]  [W]] [WY]  [PR]
Full Name (Last name first, if individual}
Snider, Monte & Dave Denniston
Business or Residence Address (Number and Street, City, State, Zip Code)
330 112” Ave. NF, Ste. 101, Bellevue, WA 98004
Name of Associated Broker or Dealer
AlG Financial Advisors, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual STALES).........o.eeooiiecer e s e e s s ssrerssrs e s san srabesnenes [ All States
[AL] [AK] [AZ] [AR] [CA] (CO] [CT] [DE] [DC] (FL] (GA] (HI] (D]
[IL] [IN} [TA] [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] [ [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)
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 to Solicit Purchasers
{Check ~All States” or check IndIVIGUAL STAIES)......icoiiiieieeeeeee et eee e e ees s e s s s s e e eresseeranss s nm s s mnassarens J All States
(AL]  [AK]  [AZ]  [AR] [CA] [cO] [cT) [DE] [DC] [F]  [GA] [HD (D]
{L] [IN] [1A] [KS] [KY] [LA] IME] MD]  [MA]  [MI] [MN]  IMS) MO]
[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] (NC] (ND] {OH]) [OK] [OR] [PA]
[RI] fSC] [SD] [TN] [TX] [UT] [VT] (vA] [(WA]  [WVv]  [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? .........ccooericeeann,

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

3. Does the offering permit joint ownership of a single unit?.............. 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. 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 X
S 3863910
Yes No
X O

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

Business or Residence Address (Number and Street, City, State, Zip Code)
1565 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 INAIVIAUAL SIALES) ... ciieei et st a s bbb s bbb mrmemsene

O All States

[AL] {AK] AZ] [AR] [CA} [CO] [CT] [DE] {DC] [FL] [GA] [HI] [1D]
(IL] (IN] [1A] IKS] [KY]  [LA] [ME] [MD] [MA]  [M]] [MN]  [MS] (MO]
(MT] {NE] [NV] [NH]) [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] (PA]
[Ri] {sC] [SD} [TN] [TX] [ VT [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 [ntends to Solicit Purchasers

(Check ~All States™ or Check iNAiVIAUAL STALES)....cc.iiveiiirieeiii st st st bsssens sesarsstaesorsbeemsamssasansanmereen O All States
[AL] (AK] [AZ] [AR] (CA] (CO] [€T] [DE] [DC) [FL] [GA] [HI] (1D]
() [IN] [1A] (KS] [KY] [LA] [ME] [MD]  [MA]  [MI] [MN]  [MS] (MO]
[MT]  [NE] INV]  [NH] NJ] [(NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] (5C] [SD) [TN] (TX] [uT) [vT] [VA] [Wa]  [wv]  [w]] [WY]  [PRj
Full Name (Last name first, if individual)

Camney, 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 INAiVIAUA] SIALES).....c.oiieririitiriireie et cemceeeeeee st cseaeeeeseseeaee st sea s senssesessessessseneearasnaens [J All States
[AL] [AK] [AZ] [AR] [CA] [€CO] [CT] [DE] (DC] [FL] [GA] [HN (1D)
[IL) (IN] (1A] [KS] [KY] [LA] [ME] (MD]  [MA]  [M]] [MN]  [MS] (MO]
M) [NE] [NV] [NH] NJ] [NM]  [NY] [NC] [ND] [CH] [OK] [CR] [PA]
[RI] [5C] [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-aceredited investors in this offering? .....ooccviiiinnne. G X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted trom any individual?.........c.cooovriiiiirvn 5 386,391+
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UNIT c.....cvcvieecireeee e ser s s rere s ersss s s s nn s oen [ il
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, Burnsville, 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 MAIVIGUAL SEBIESY.........o.o.voov v oo seeeeersees e resssseesseeeseteeresmseseeatrasresseesrasteeeaseseassenesssesrnns O Al Siates
[AL] [AK]  [AZ] [AR] [CA] €Ol ICT] [DE] [DC] [FL] [GA] [HI] [ID]
(Ll {ON] 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] [5C] |SD] [TN] [TX] [UT] [VT] [VA] (WAl [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 [ntends to Seolicit Purchasers
(Check “All States™ or check IndividUal STALES)........coveieeeereeee et e ees e e ees e e e eme e see sberans et san s e sesseermnns O All States
[AL] [AK]  [AZ] [AR] [CA] (€O] €T [DE] [DC] [FL] [GA] [HH (1
[1L] [IN] [1A] (KS] [KY] [LA] ME] MD]  [MA] M [MN]  [MS] (MO]
(M) [NE] [NVl [NH] [NJ] [NM]  [NY] [NC] [ND] [CH] [OK] [OR] [PA]
(RI) {5C] [SD] (TN] [TX] [uT] [VT] [VA] (wa]  [wWv] W] (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 Intends to Solicit Purchasers
(Check “All States™ or check individUal SEALES).......vccvvirieiieeirerereeiererenirrsseresereresseresesseressssssessessssess sresesssasssensasssens 1 AN States
[AL] [AK]  [AZ] [AR] [CO] [CT] [DE] (DAl [FL] [GA] [HI] [ID]
(L] [IN] (1A] [KS] [KY]  [LA] (ME]  [MD]  [MA]  [M]] [MN]  [MS5] [MQ]
[MT]  [NE] [NV] [NH] [NJ] [NM]  [NY] (NC] [ND] [OH] [OK] {OR] [PA]
(RI] [8C] [SD] [TN] [TX] umn [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? .......c.ccinivieis O (|
Answer also in Appendix, Column 2, if Aling under ULOE.
2. What is the rnin_imum investment that will be accepted from any individual?... ..o $ 386,391*
Yes No
3. Does the offering permit joint ownership of 8 SINZIE UNILT....c..vvveeceeecie e e rre s s evese s s s nenes & 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. [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.
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 StALES)........oiveeiiieiiee ettt bse b ee e ns e ee et crbesnsees ] All States
[AL] [AK] [AZ] {AR] (CAl [CO] [CT] [DE] (DC] [FL] [GA] [HI] [iD]
[IL] [IN] [LA] {KS] [KY] [LA) [ME] [MD] [MA] [MI1] [MN] [MS] [MO]
[MT] [NE] [Nv] [NH] fNJ] (NM]  {NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC} [sD] (TN] [TX] (UT] [VT] [VA] (WA]  [wv]  [W]] [wy]  [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 individual SAIES).......co.occvveriimriererrirerresenis et s srres e ssssessssesrsseressesesrsresess [0 All States
[AL] [AK] [AZ] [AR] (CAl (CO] cTl [DE] (DC] [FL] [GA] [HI] [1D]
[IL) [IN] [1A] [KS] [KY] [LA] {ME] {MD]  [MA]  [M]] [MN]  [MS] [MO]
[MT] [NE] [NV] [NH] NJ] NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1] [5C] [SD] [TN] (TX] [UT] [VT] [VA] [WA]  [WV] W] (WY] [PR]
Fuli Name {(Last name first, if individual)
Gray, Thomas C.
Business or Residence Address (Number and Street, City, State, Zip Code)
4920 Amador Dr., Qceanside, CA 92056
Name of Associated Broker or Dealer
AIG Financial Advisors, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STAIES)........ccooveiir e e reasr s s s emssssess s sessessns [ All States
[AL] [AK] [AZ] {AR] [CAl [CO] [CT] (DE] [DC] [FL] [GA] [HI] [ID]
[1L] [IN] [1A] [KS] [KY] [LA} [ME] [MD] [MA] M0 [MN] [MS] [MO]
IMT] [NE] [NV] [NH] [NJ] (NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] (vt [VT] [VA] [WA]  [WV]  [WI] (WY]  [PR]
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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? .........cccoooeeene

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

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

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. [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
$ 386,391*
Yes No
X O

Full Name (Last name first, if individual)
House Account

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Rd., Oak Brook, IL 60523

Name of Associated Broker or Dealer
Inland Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States™ or check INdividual STAIES).........c.ovoccierv i ireerrs i reree st sberas s e tessressrserensesers

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

[MT]  [NE]  [NV]  [NH]  [N]) (NM]  [NY] [NCJ  [ND]  (OH]  [OK]
[RI] [SCI  [SD]  [TN]  [TX]  [UT]  [VTI  [VA]  [WA] (WV] [W]]

{1 Al States

[H1] [1D]

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

Full Name (Last name first, if individual}
Marshall-Pence, Laila

Business or Residence Address (Number and Street, City, State, Zip Code)
One Beacon Street, 22™ Floor, Boston, MA 02108

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

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States™ or check INAIVIAUAD SEALES)...iviiiiii i s e er s e b st r st ras b as bt a b s

[AL]  [AK]  [Az] [AR] [CA] [CO] [CT] [DEl [DC]  (FL]  [GA]
[1L) [((N]  [lA]  [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN]

[MT]  [NE]  [NV]  [NH]  [N]] [INM]  [NY] [NC]  [ND]  [OH]  [OK]
[RI] [SC] [SD] (TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV]  [W]]

[] All States

[HI] [1D]
[MS] [MO]
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual}
Jacobsmeier, Steve

Business or Residence Address (Number and Street, City, State, Zip Code)
29 Sawyer Rd., Waltham, MA 02453

Name of Associated Broker or Dealer
Commonwealth Financial Network

States in Which Person Listed Has Solicited or Intends to Soticit Purchasers
{Check “All States” or check INAIVIAUAL SLAIES)......coocvviimiiiiiesieis it esaesee s tessssbiessmb st sesssessbosasemsasstemsasssons

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

[(MT]  [NE]  [NV]  [NH]  [N]] [NM]  (NY] [NC]  [ND]  [OH]  [OK]
[RI] [5C] [SD} [Nl [TX]  {UT]  [VT]  [VA]  [WA] [WV] [WI]

[ Al States

H]  {ID]
[MS]  [MO]
[OR]  [PA]
[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
05 SO et s 0 5 0
EoQUILY et et e et e et e b e s e $ -0- 3 -0-
O Commen [J Preferred
Convertible Securities {including Warrants)...........oveevvvursivermveresessermesseesesssssssrasne $ -0- 3 -0-
PAMNErshiP INEEIESIS. .cvveriree ettt esniecntss i e s aas s e b bens b s ae b rsbee et eeessanssbcasmbis $ -0- $ 0-
Other (Specify Individual beneficial interests in Delaware statutory trust) ............ccoccoeeenee $ 13,i37,300 $ 12,966,234.11
TOLAL ..t e e s b b b aa bbbt b e et $ 13,137,300 $ 12,966,234.11
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 lines. Enter “0” if answer is “none™ or *zero,”
' Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAIEd INVESIOIS .....evveeesieee e eses s s se b ere e sr b e b bt bs b erab b aa st nasa bbb nassbane 39 $ 12,966,234.11
INON-ACCTEAIE INVESLOTS - .oeoe oottt anre s re s sra bt ra s -0- 5 0-
Total (for filings under Rule 504 001¥) c.ovceiieviiiniriceiicetieee et ree s ee e ens st snneasee - ) -
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis 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 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 1ottt eaet s se et ee b ae s sr st et ea s e e s e R e enaa s - $ -
REZUIALION Aottt et e en b b st s se bbb bbb saea bbb it ne - $ -
RUIE S04 ...t ssns e et b sst b bbb bt b4 beba b emetabanras s bhmienbsnreneben - 3 ---
TOMAL...oi ettt re s s s e ane b na s e b eseaase e beanasera bbbt et esnanaree — 3 -

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.

TrANSTEE ABENL'S FEES ...cciiietiteieriieccteeite et seeee s eeae e seas b ees s asss s et b s banarms b s b s sasssaenobenererssrassan
Printing and Engraving COSIS ... esssni e s sssssssesa s sss bbb ssssesnssscssssastanseseassasenssans
LeBal FEES ...ttt et ene et e st s e e e s ae b e raent et arae b sea b e e R e AR T ae R e s Araberara R errrneseeaeree
ACCOUNING FEES ... e s e en e e st s b s s bbb bes s rab s
ENGINEETINE FEES ...coovriviiiicei et esas s er e abs s s b4 e bbb b e b sttt ebrn s
Sales Commission (specify finders’ fees separately).. ..o
Other Expenses (identify) Marketing..........coocuvueeerimmeiereeeeeeecteeeecee e eeeeestcsesssenssseesees e sene st sssseaseesesnaens

TOUAL .. et e r e s A e s an e e e e e
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C. OFFERING PRICE, NUMBER OF INVYESTORS, 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 difference is the “adjusted $  12,078.400
£r05S Proceeds 10 the ISSUET.” .....c..icrrierrrimrestsinresearnerresserr e e sasens s e sessassens s resssesenssnerenes

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
Directors To
& Affiliates Others

SALAMES AN EES .v.vveververree v ieesee e e sseemses s sseesesss s sns b sssessss st seensassssenssensearesares Os 0 s
PUPChase OF FEal BSIAIE .........covuveervie ettt et et enbss b ssa st aisnas Os BJ $10,483,527
Purchase, rental or leasing and installation of machinery and equipment .........co.ocveevnenen Os 0s
Construction or leasing of plant buildings and facilities.........o.eovvevrreerrcrnnerernnsneeereenns s 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
PUTSUANE 10 @ IIEEZET) c.rveveerecrnsrrereerernnsreassssanssssasssssssssssssssssssosonssassassastesessseneentensenssenseass $ gs
Repayment of indebtedness $ O s
WOTKING CAPILAL -.....oocvvvevsseee st st s st b b sttt et ettt $ O s
Other (specify): _Acquisition Fee, 0&0 Expenses, Closing Costs ......evuvreremrerererirereans & s 1,053,873 X $541,000
COMUMN TOALS ...covrererrrerrenr e es s eas et sess b ees bbbt sast bbb s bRt b e b n st X s 1,053.873 B $11,024,527
Total Payments Listed (column totals added)............oovoreeemeereeeee e eeeeneneenens X s 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)

Inland Honey Creek, L.L.C.

Signature Date

/% 7 ézé | S/4l107

Name of Signer (Print or Type)

Patricia A. DelRosso

Title of Signer (Print or Type)

President, [nland Real Estate Exchange Corporation, the co-member and sole Manager of
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 criminat violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. s any party described in 17 CFR 23(.262 presently subject to any of the disqualification provisions Yes No
OF SUCK TUIEY oo reeenesesse s eas s e ssss st s b E R4 b R A ee £ e b4 bR b ren bt (| 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 Oftering 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.

Issuer (Print or Type) Signature Date
- 5/4 /07
Inland Honey Creek, L.L.C. /gM - W 4
Name (Print or Type) Title {Print or Type)
President, Inland Real Estate Exchange Corporation, the co-member and sole Manager of
Patricia A. DelRosso IRC-IREX Venture, L.L.C., the sole member of Inland Honey Creek, L.L.C.
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 sighed 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-Item 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL | 0 O a
AK O O O O
AZ 8 O O {
AR | O O [
CA | X Undivided 11 $4,875,665.13 - -0- O (|
fractional interests
in real estate--
$13,137,300
CO (B O a O
CT O O O O
DE | O O O
DC | a O O
FL O ] Undivided 4 $ L1741 0- -0- O =
fractional interests
in real estate--
$13,137,300
GA (W 1 O Ll
HI O O O O
D O O O 0
iL O X Undivided 11 $3,356,187.13 -0- -0- O =
fractional interests
in real estate--
$13,137,300
IN O O O O
1A O O (W {
KS O O O (]
KY O d O 0
LA O O O O
ME O a O O
MD O X ‘Undivided 1 $508,512.82 -0- -0- O &
fractional interests
in real estate--
$13,137,300
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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-lItem 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MA O X Undivided 4 $ 72240596 -0- -0- O 4|
fractional interests
in real estate--
$13,137.300
MI O | (W O
MN O X Undivided 2 $ 400,000 -0- -0~ ;| b
fractional interests
in real estate--
$13,137,300
MS O || | O
MO O O O O
MT (] X Undivided 3 $ 788,069.52 -0- -0- O b
fractional interests
in real estate--
$13,137.300
NE O O O ad
NV O O O O
NH O a O O
NJ a | O O
NM | Od O O
NY a O O O
NC O O O O
ND O a O |
OH a O a |
OK a O a O
OR O & Undivided 1 $ 400,000 -0- -0- O |
fractional interests
in real estate--
$13,137,300
PA O [ O O
Rl O O O O
8C O O O O
SD O a O O
™ 0 O O O

170l 18




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltern 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 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- O =X
fractional interests
in real estate--
$13,137,300
uT ] & Undivided 1 $ 386,360 -0- -0- | =
fractional interests
in real estate--
$13,137,300
vT a O O O
VA O O | O
WA O 4 | c
WV O a O (|
Wi O (] O O
WY a O O O
PR O O O O
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