FORM D

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

DV vorce or suve or secumrrmes -

02011323 PURSUANT TO REGULATION D, \\\\
SECTION 4(6), AND/OR A
UNIFORM LIMITED OFFERING EXEMPTION 3

Name of Offering (O check if this is an amendment and name has changed, and indicate change. )2 ? /

Waterfield Mortgage Company, Incorporated Offering of Common Stock / /‘Z ? Q‘
Filing Under (Check box(es) that apply): 0 Rule 504 O Rule 505 O Rule 505 0 Section 4(6) 00 ULOE
Type of Filing: X] New Filing 0O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
. Waterfield Mortgage Company, Incorporated
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
7500 West Jefferson Boulevard, Fort Wayne, Indiana, 46804 (219} 434-8400
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) : Telephone Number (Including Area Code)

(if different from Executive Offices) Same as above
Brief Description of Business

The Company services mortgage loans and is the holding company for a number of corporations (including a federal savings bank), which provide
an array of financial services.

P@ﬁﬁﬁ@ﬁEﬁj

Type of Business Organization

X corporation O limited partnership, already formed 03 other (please specify): /}/
O business trust O limited partnership, to be formed JAN 2 g ?ﬂﬂz
Month -~ Year
Actual or Estimated Date of Incorporation or Organization: April 1942 X1 Actual O Estimated THOP %S ON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: _IN ”\, A
(CN for Canada; FN for other foreign jurisdiction) N @ﬂAﬂ_

2. Enter the information requested for the following: (See attached)
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 securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnersh1p issuers; and
Each general and managing partner of partnership issuers.




A. Basic Identification Data

2. The names and positions of each 10% beneficial owner, director and executive officer are listed below. The business address for each person listed below is Waterfield
Mortgage Company, Incorporated, 7500 West Jefferson Boulevard, Fort Wayne, Indiana, 46804. S

Name Position

Richard D. Waterfield Director, Executive Officer and Principal Shareholder
Donald A. Sherman ' Director, Executive Officer and Principal Shareholder
Thomas M. West Director .

Jerry D. Von Deylen Director and Executive Officer

Howard L. Chapman Director

leffrey H. Thomasson Director

Stephen Goldsmith Director

J. Timothy McGinley Director

Charles E. Bell
Rebecca Teagarden
David DePodesta
David Brenner
Jerry Windle
Richard S. Kemp
Deborah Blume-Sturges
William Bent

Lynn Weaver

Len Tichy

Darryl B. Enstrom
Kent D. Saari

Paul Walnick

Jack Teegardin
Thomas G. Webster
Dan Cutaia

Ron Morr

Dale E. Louden
Janet A. Neely
Andrew M. Allard
Raymond L. Gusky
Michae! D. Nance
Thomas M. Talarico
Jack M. Tudor

C. Matthew Harrison
Bret M. Beeegle
Matthew McDowell
Dana H. Dillard
Lonnie G. Frauhiger
Larry Nicolet
Richard D. Muir
Rhonda Ann Powell
Joan Lee Tadrick
Vinge J. Otto

Mark P. Nondorf
John W. Perry
Daniel J. Lee

Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer
Executive Officer



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any iNdividUalT ........coiiiiiiii e s

3. Does the offering permit joint ownership of @ Single UNTt?.......cc.ooiiiiiinniii s

no minimum
Yes No

X O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for

solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (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)

None

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

Name of Associated Broker or Dealer

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

N/A

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

N/A

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

N/A




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 O 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
Dt e et ettt e et e Rt eh bR b ata b s s esateareatestaenrantenas $ 0 $ Q
EQUILY oo oo s oo semsoe e e ssas e et ees e ere e $_193.476 $.193,476
X} Common [J Preferred
Convertible Securities (inCIUdING WATANIS) .........ccvriinriiiiniii et et e $ 0 ) 0
Partnership IRETESIS ....coviviiiiiiiiiri it et sttt b s $ 0 $ 0
Other (Specify SO OO U PO P URIPTRRRON $ 0 $ 0
- PO O U DT OO O PO P OPOUROPTEORORERIOROPRIOROTURRRO, 5 §° X X 7+ $.193.476
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 amount 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
Investors of Purchase
ACCTEIED INVESIOTS ..oiiiriiiiiiiii ittt e e et eaearees b emnene sessaesenracnsenesesensnenens 5 i 1 S__ 193476
-Non-accreditedInveslor.......“.‘......4.4........._...................‘.......,..‘..‘,.....‘....4,..A..........”“..‘ 5 $
Total (for filings under Rule S04 ONlY) ...o.iiiiiiiiiiiiciiee ettt ettt $ 1 S_ 193476
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold

by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

N/A
Type of Dollar Amount
Security Sold
Type of offering : ) : )

RUIE 505, oo e e e $ $

REGUIALON A... ..ol ittt ittt et e e et e et e et e e e e e B b

RUlE S04, e e e B Equity $ 320.669

U R U UEPPPUUIUTUITUTRUUPRIVRITR. $




a.  Fumish 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, fumnish an
estimate and check the box to the left of the estimate.

TTANSTEr ARENLS FEES 1.oiiiiii i i bas bt re e bR bbb bt e SR a ) 0
Printing and ENaving COSIS. ..o ittt rees et sttt et bbb es bbb ase b st e bt s b e bt ebe et eme e see e & 3 0
LEBAL FEES ettt sttt ettt et ea e e e es s e s E R s be R e st e s At es e ke ket b ber e R s e na st s eR b e ke at et eat st enersarernedeabe et enneseneirese [E3) h) 1,000
ACCOUIEING FEES ....ovviiii ittt sttt saesestes s eae e ss e e ke br e s an s beaenssta st e e s aresamsesasatosseeansasentassnresrassansenssseesessansessisesn $ 0
ENZINEETINEG FRES .ottt e b e en sttt eh e bt ce ke ne e e bbb b e b et ekt e st eesctanie m} S 0
Sales Commissions (specify fINAErs’ fees SEPATAELY) ......covri ittt et ettt et b bbb st eranes et O 3 0
Other EXPENSEs (TAENHEY) . c.oviiiiiiiire et ettt ettt et bt b et er et b bt s esn e b s saas et abebconmaasarsabaasscesnresereianas = ) .0
TOLAL ot bbb e R et bbb bee s et sR bR e SR b s sh et eresr e s n s sanr b ar $ 1,000

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
4.1, This difference is the "adjusted gross proceeds 10 the ISSUET.".......c.ccoiircmiinieierinreceticnrtreres e rss et eneesenresecensaecsserearsiossreees 3 192.476

Indicate below the amount of the adjusted gross 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 ad_]usted gross proceeds to the
issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, .
Directors, & Payments To
Affiliates Others
Salaries and fEBS ......cvvre et PP s as
Purchase of real estate .............. SO O SO UT OO T DY OO SR SR U RO OTOOPPIOTOROPPYORY o s as
Purchase, rental or leasing and installation of machinery and equipment ...........cccooevnincncnininn. O s os
Construction or leasing of plant buildings and facilities .......c.cocoererrniercerevcrnecnrecnnenreereeens Os Os
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
ISSUET PUISUANT 10 @ IMETZET) .vuvvvsiereeerisiietetimsesisruesseenaesesseseeseseessbecrsastsescsasassasessensesessssnsnsssssesssesar 0os as
Repayment of indebtedness ..o ittt e as as
WOTKING CAPIAL 1. evcveetetesrececeenren et tcuni et aa b st st ne et ea b et et sas s sa st n e ses s sse s snras seeaesen o s as 192,476
Other (specity). . S OO a s - - - gads
0 s as
COIUIMIA TOAYS ..ottt ettt e stttk ebesaae b s erebebeb et ase s ebe b b en s nmnesae as -as
Total Payments Listed (column totals @dded).........coeiviviiiiiiiiiiiicne e o s 192.476




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.

[ssuer (Print or Type) ﬁre } /( gg Date
Waterfield Mortgage Company, Incorporated y, M- December 28, 2001
Name of Signer (Print or Type) Title of Signer (Print or Type)
Donald A. Sherman President
E. STATE SIGNATURE
1. s any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of such rule?.........ccccoocvvrniienne O Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.200) at

such times as required by state law.

3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information furnished by the issuer to offerees.

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

conditions have been satisfied.

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

Issuer (Print or Type)

Waterfield Mortgage Company, Incorporated

Al

Date

December 28, 2001

Name of Signer (Print or Type)

Donald A. Sherman

Title of Signer (Print or Type)

President

INDSO1 CVS 352424v1



