FORM D UNITED STATES OMB APPROVAL |
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: March 31, 2002
FORMD [Estimated average burden
hours per response............ 16.00
— NOTICE OF SALE OF SECURITIES SEC USE ONLY j‘
‘ ;i | PURSUANT TO REGULATION D, Prefix ~ Serial
T -
o UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

02017308 J l ]

Name of Offering ([_] check if this is an amendment and name has changed, and indicate change.) r&\ kﬁ\@%’%\é%

Offer and Issuance of Units of The Mills Limited Partnership: Kan Am/Sawgrass Transaction

Filing Under (Check box(es) that apply): [J Rule 504 7 Rulesos B4 Rule 506 [ Section4{6) [] ULOE
Type of Filing: B New Filing [0 Amendment

A. BASIC IDENTIFICATION DATA -

. - - IR TR
1. Enter the information requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)

'\
' Lo R ann
The Mills Limited Partnership " LD [3 J I."“\:]“U’\ﬁ...
K] I
Address of Executive Offices {Number and Street, City, State, Zip Code} Telephone Numberj[lncluding Area Code) |
1300 Wilson Boulevard, Suite 400, Arlington, VA 22209 (703) 726-5155  © G800
Address of Principal Business Operations (Number and Street, City, State, Zip Code} (if different Telephone Number {Including Area Code)
from Executive Offices)

Brief Description of Business
Engaged in the ownership, development, redevetopment, leasing, acquisition, expansion and management of super-regional, retail and entertainment-oriented
centers.

Type of Business Organization

ti limited partnership, already formed - -
[ corporation X 1m1 ed partners %p already e ' wlmmmﬁﬂﬁﬂﬁﬂw
] business trust [0 limited partnership, to be formed [ other (please specify): S
i y
Month __Year ! FEB :@i ;‘ﬁl mﬁﬁ
Actual or Estimated Date of Incorporation or Organization: IJ ’ 1 l L9 i 3 | K Actual {1 Estimatdd
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: THUWES@N

CN for Canada; FN for other foreign jurisdiction) (D [E | FINANGIAL

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.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 manualty signed copy or bear typed or printed signatures.

Information Reguired. A new filing must contain all information requested. Amendments need only repert 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. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a 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, 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.
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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: 0 Promoter [0 Beneficial Owner [} Executive Officer

O

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

The Mills Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

Check Box(es) that Apply: O Promoter [0 Beneficial Owner Executive Officer General and/or
Managing Partner
Fult Name (Last name first, if individual)
Siegel, Laurence C.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209
Check Box(es) that Apply: ] Promoter [0 Beneficial Qwrer Executive Officer X Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Dausch, James F.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209
Check Box{es) that Apply: ] Promoter [ Beneficial Owner Executive Officer [ ] Director ] General and/or
Managing Partner
Fuli Name (Last name first, if individual)
Parent, Kenneth R..
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209
Check Box{es) that Apply: 3 Promoter [l Beneficial Owner Executive Officer Director L] General and/or
Managing Partner
Full Name {Last name first, if individual}
von Boetticher, Dietrich
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o0 The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209
Check Box(es) that Apply: {1 Promoter ] Beneficial Owner Executive Officer Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Ingram, John M.

Business or Residence Address (Number and Strees, City, State, Zip Code)
c/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

{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: [0 Promoter [] Beneficial Owner [ Executive Officer Director [ General andior
Managing Partner

Full Name (Last name first, if individual)
Black, Jr., Charles R.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlingten, VA 22209

Check Box{es) that Apply: 1 Promoter [0 Beneficial Owner [] Executive Officer Director [0 Generat andfor
Managing Partner

Full Name {Last name first, if individual)
Braithwaite, James C.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 130¢ Wilson Boulevard, Suite 400, Arlington, VA 22209

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

Full Name (Last name first, if individual)
Gildenhorn, The Hon. Joseph B.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Bouievard, Suite 400, Arlington, VA 22209

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

Full Name {Last name first, if individual)
von Perfall, Franz
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

Check Box(es) that Apply: {1 Promoter [0 Beneficial Owner [ ] Executive Officer & Director [J General andfor
Managing Partner

Full Name {Last name first, if individual)
Pincus, Robert P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

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

Full Name (Last name first, if individual}

Rose, Cristina L.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o0 The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

Check Box(es) that Apply: [0 promoter [l Beneficial Owner Executive Officer [} Director Il General and/or
Managing Partner

Full Name (Last name first, if individual)
Digby, Kent S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

Check Box(es) that Apply: ] Promoter [0 Beneficial Owner & Executive Officer [ ] Director [3 General and/or
Managing Partner

Full Name {Last name first, if individual)
Berson, Judith S.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

{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: [l Promoter 3 Beneficial Owner O Exccutive Officer

Director

] General and/or

Managing Pariner

Fuil Name (Last name first, if individual)
Nick, Harry H.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209

Check Box(es) that Apply: ] Promoter [} Beneficial Owner Executive Officer [ ] Director [0 General and/or
Managing Partner
Ful} Name (Last name first, if individual)
Rivers, Mark J.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Mills Corporation, 1300 Wilson Boulevard, Suite 400, Arlington, VA 22209
Check Box(es) that Apply: [C] Promoter Beneficial Owner [ Executive Officer [] Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Kan Am (?)
Business or Residence Address (Number and Street, City, State, Zip Code)
3495 Piedmont Road, Ten Piedmont Center, Suite 520, Atlanta, Georgia 30305
Check Box(es) that Apply: [} Promoter [ Beneficial Owner E[ Executive Officer [ ] Director {1 General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: 1 Promoter [l Beneficiat Owner [} Executive Officer [] Director [T General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: 3 Promoter [J Beneficial Owner [] Executive Officer [] Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: 1 Promoter [ Beneficial Owner [] Executive Officer [ Director ] General and/or

Managing Partner

Full Name (Last name first, if individeal)

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

(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 soid, 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? ..o e S /A
Yes No
3. Does the offering permit joint ownership of @ SINZIE UMIT it 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. N/A
Fuil 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
{Check "All States” or check individuals States) ..o [ All States
[AL] [AKS [AZ] [AR] [CA] [CO] [CT] [DE] DA [FL] {GA] [HI} {1y
] [IN] [IA] {Ks] [KY] [LA] [ME] [MD] {[MA] (M1 {MN] [MS] MO}
[MT] [NE] [NV] {NH] (NI [NM] [NY] [NC] [ND] [OH] [OK] [OR] {PA]
[RI} [5C] [SD] [TN] [TX] {UT] [VT] [VA] [WA] fwv] [WIj [WY] [PR]
Fuil 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
(Check "All States™ or Check INAIVIAUALS STALES..ooiiiii ittt ettt e ettt ets et et aetae s amsee s e e baet e sae et bessseeraeestbeeraereseenseans [J ANl States
{AL] [AK] [AZ] IAR] [CA; (©s) [CT) [DE] {DC] [FL] (GA] [HI] {ID]
L] [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] [5D] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [wi] [(WY] [PR]
Full Name (Last name f{irst, 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
(Check "All States” or CheCK TNGIVIAUALS STATESY ......o.uoie it it ettt ette ettt et ies s betaesreseesesesenessamts et gt se s e soa st ameantasmesesem sottasensanns [ All States
[AL] [AK} [AZ] [AR] [CA] [CO) [CT] [DE] [DC] [FL] {GA] [HI] D]
L] (IN] [1A] XS] [KY] [LA] [ME] (MD] [[(MA] {MI] [MN] MS] [MO]
[MT] [NE] [NV] [NH} [NJ] INM] [NY] (NC] [ND] {OH] [OK} [OR] [PA]
[RI} iSC] [SD] [TN] [TX] [UT] VT3 {VA] [WA] [WV] (Wi [(WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offermg prlce 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 [X] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Units for
Offered for Exchange
{Rounded to next
whole number of

Type of Security Units)
[T 31U OO OO OO OO U P SR UOU SO UO PSPPSR g 0
EEQUILY 1 evenremereteeeteee e e se ettt et e b e e R e bR eSS Rk b e st a b b s s $ 0
X At option of Issuer, Units are redeemable for common stock, par value $.01 per share
¥
("Conversion Stock™) of The Mills Corporation, the general partner of Issuer. /
O  Preferred Stock
CONVETHDIE SECUTTIIES: 1ottt ittt ee ettt ettt b b st e e b e s rc e e s s remen e bb e e s ean e nnae s $ 0

Partnership Interests: 1,245,000 units of limited partnership interest (“Units”) in Issuer e 1,245,000 Units

[0 311~ OO SO D PSP SO PP OP S UUURPPOOPPPRRSTIE $ 1]
1,245.000 Units

Amount of Units
Already
Exchanged
$ 0
$ 0

$ 0

1,245,000 Units

$ 0

1,245.000 Units

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 doilar 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 of Amount of Units
Investors Exchanged
ACCTEAIE IMVESTOTS 1o ieiiiiie ettt e e e as et e o m e s b e s e e e e e e e e e e e anee e s anbeananraneeenes 1 1,245,000 Units
NON-2CCTEdItEA INVESTOTS . iiiiiiteiiire ettt st e e emaesba s bas s sta s sraesnr e ereeaneean 0 $ 0
Total {for filings under Rule 504 0Ny ) ..o N/A $ N/A
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.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 ittt a ettt LR E ettt R SRk h e e e ekt ea e bt b s b e N/A $ N/A
REGUTATION A .o b oo e et b e b b et et en e s n e N/A S N/A
RUTE S04 ettt et et a e e etttk eh £ ere e £ e ere e nee e e e are e N/A S N/A
N/A S N/A
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.
TranSTEr A BN S Fe@S oo e e e e O $ 0
Printing and EREraving COSS ... ..cei ittt ettt saememseeee ettt b ettt st s s bttt seersanm e eanarenn O $ 0
LAY S .ottt ettt e a e R e e e e s e n bbb rane e en $ 22,009
Accounting Fees ] k) 0
Engineering Fees O $ 0
Sales Commissions {specify finders’ fees separately): ... M S 9]

grass Mllls Phase 3 Mezzanine Lmnted Partnership (“Sawgrass”) owned by Kan: Am;:Kan-Am recelved Umts in the Issuer.
umber of Units distributed is equal to the agreed upon value of: 50.251256% of total partnershup 1nterests contnbuted by

"Conversmn Stock" is hsted on the New ‘York Stock E(change and therefore, are.considered "covered securities” under Section
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. Other Expenses (identify): ..o $ 0

®O

$ 22,000

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.a. This difference is the "adjusted gross

POCEEAS 10 € TSSUET." 111itieetieet et ecireetseeteceeems et e e saees s b $ N/A Y

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. 1f 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, Directors & Payments To
Affiliates Others
SALATIES ATIE FEES «oeirveeeeereriees st ee e e e et e e e ettaeeetteeeessree e tre e s s e seaae ettt e e aR et e AR bt e rs e et S e e bt £ et e e e enae e e anae e e e abaa e sne s Os 4] Os 0
PUFCRASE OF TEAL BSLATET tvvtiiieeieeeittiee e e srtte e s s e et etee ettt ettt e e eb e s saaaeaen e e smaa e e anas e e e sa e et rrrenananbaaasaraeesen s 0 s 0
Purchase, rental or leasing and installation of machinery and equipment. ... s 0 s 0
Construction or leasing of plant buildings and facilities ... Os 0 Os 0
Acquisition of other businesses: In connection with the acquisition by Issuer of certain partnership [ 1,245,000 Units
interests in Sawgrass, Issuer issued Units to Kan Am in exchange for Kan Am's partnership interests s G exchanged for
FT1 QAW ETASS 1eveenenrrasereeeeeseetencenteeeesseaeesees s e eeaabesseae e b e s e e b e eb e st ese 1R S AR oA SRS e R 50.251256%
partnership
interests
REPaYMENT OF IMEEDIEAMESS 1.vv.vvvrvvveeriesesssesessesessesness st caseness e s b e s 0 s 0
WOTKING CAPIAL 1. eeeeeeememeereeseseeeeeeoeeeeeeeeeeoeesseesmsss s mee s ss et seessss e reernsenecnrreoree L] § 0 s 0
OLRET (SPELIEY )T oot ieeeeeeie e meeee sttt rr e rceeaes s rae s cem e caa b e b e b e b e b s s s e b s e o2 e b e bbbt r s s 9 s 0

1,245,000 Units
exchanged for

COTUMN TOUAIS .. veeve oot eeee oo eeeee e e e e s sb b et Os 0 50.251256%
partnership
interests

@ 1,245,000 Units exchanged for
50.251256% partnership
Total Payments Listed {column totals added).............cocoiiii e interests

.  Unlts of Issuer were exchanged for the partnership interests in another partnership.’ Accordingly, there are no !'ad justed gross
s ta the Issuer' in this Part C =~ Question 4.b.
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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 303, the following signature constitutes
an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staft, the information furnished by the issuer to any
non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature i Date
THE MILLS LIMITED PARTNERSHIP /

By: The Mills Corporation, as General /4 j February [ 2002

#NEZL
Partner i
Name of Signer (Print or Type) Tifle of SignQ(Print or Type)
Kenneth R. Parent Executive Vice President & Chief Financial Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)
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