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NOTICE OF SALE OF SECURITIES SEC USE OhLY
PURSUANT TO REGULATION D, e, e
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (] checic if this is an amendment and name has changed, and indicate change.)

PROCESSED
Filing Under (Check box(es) that apply): 0 Rule 504 [0 Rule 505 Rule 506 0 Secrion4(6) O ULOE ’ '

Type of Filing: [ New Filing Améndmcm . ':)b JUN 2 5 2002

A. BASIC IDENTIFICATION DATA

TLIORAAQE
1. Enter the informarion requested about the isguer , _ RARNANAA L
Name of Issuer  {_] cheek if this is an amendment and name bas changed, and indicare change. ) FINANCIA

Chesapeake Property Il Limited Partnership
Address of Executive Offices (Number and Sereer, Ciry, State, Zip Code)

273 East Redwood Street. Baltimore. Marvland 21202
Address of Principal Business Operations (Number and Street, Ciry, State, Zip Code)
{if different from Execurive Offices) Same as above

Brief Description of Bosiness i ) ] .
- Formed for the purpose of investing in real estate related interests in the United States.

Telephone Number (includmu Area Code)
410.727-4043

Telephone Number (Including Area Code)
Same a8 ahnve

Type of Business Organization

O comoration limited parmership, alrcady formed [0 other (please specifyy: limited liability
T business trust O limired parmership, to be formed company. alreadv formed

_ Month Year
Actal or Estimared Date of Incorporation or Organization: (1 2 | o o | Actual I Estimated

Jurisdiction of Incorporation or Orpanization: (Enter twoelerer U.S, Posta) Service abbreviation for State:

CN for Cannda: FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:
H"}aa Must File: A1 1ssuers making an offering of seeurities in relisnce on an exemption under Rogulatian D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
THd(6

When Te F:Jc A notice must be filed no later than 15 days after the first sale of securities in the offoring. A notice is deemed filed with the U.S. Securitics and

Exchange Commission (SECh an the earlier of the date it is received hy the SEC at theaddress given below ar, if recived at that address after the date an which it is
due. on the daie it was moailed by United Staes repisrered or cenified mail 1o that address.

Where 1o File: V.S, Securities and Exchange Commission, 450 Fifih Sweet. N.W. Washington, D.C.. 20349

" Copier Reguired:  Five (51 contes of this notice muost be filed with the 8EC, onc of whmh must be manually sipned, Any copies nat manuaily sigmed must he
nhatocepies of the manually signed copy or bear typed or printed sigomures.

Information Required: A new filing mus comain 31} informarion requested. A.mc:ndmmts need only report the name of the issuer and offering, any changes thereto,

the infarmarion requested in Part C, and any material changes from the infermaten previously supplizd in Pars A aod B, Fart E snd the Appendix need not be ﬁlcd
with the SEC.

Filing Fee: There is no (ederal filing fee.
State:

This natice ahall be used 1o indicate redinnee on the Uniform Limited Offering Exernption TULOE) for snlas of sccurities in those stmes that have adopied ULOE and
that have adopred this form. [ssuers relying on ULOE must file o tepnrate notice with the Sceuritizs Adminisirmior in cach state whers soles ave 1o be. or have been
made. }{ 1 guate requires the payment of o fee a8 @ precondision 16 the tiaim for the eemntion, o fze in the proper amount shall sccompany this form. - This nones
snoll be filed in the npproprime sthies in accordnnce with s law. The Appendix 1o the natice consinues o part of this natice and must he wmphncd

ATTENTION

Failure to flie notice in the appropriate states will not result in a loss of the fedoral exemption. Caon-
vorsaly, failure to file the appropriate fedoral notice will not result in a loss of an available state exemp-
tion uniess such exemption is predicated on the filing of a federal notice,

Fiovemrirsd peroons who arv to

powl o the collvetion of informaiion contained v this foem are
nor vequiverd to vexpond unl the Form diwplage o curcently valid (VLR canreal wawbec,
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A. BASIC IDENTIFICATION DATA

2. Enter the informaton 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 vaote 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 partmership issuers;

and
»  Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner O Executive Officer O Director [“JGeneral and/or
] Manager Managing Parmer
Full Name (Last name first, if individual)
Brown Chesapeake I, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
225 East Redwood Street, Baltimore, Maryland 21202
Check Box(es) that Apply: O Promoter  [J Beneficial Owner Executive Officer O Director  OGeneral and/or
Managing Parmer
Full Name (Last name first, if individual)
Prugh. John M. »
Business or Residence Address (Number and Stréet, City, State, Zip Cede)
725 East Redwood Street. Baltimore, Maryland 21202
Check Box(es) that Apply: O Promoter O Beneficial Owner Execudve Officer I Director  JGeneral and/or
Managing Partner
Full Name (Last name first, if individual)
Bancroft. Peter E. ,
Business or Residence Address (Number and Street, Citly,- State, Zip Code)
225 Bast Redwood Street, Baltimore, Maryland 21202
Check Box(es) that Apply: O Promoter [0 Beneficial Owner Executive Officer 0 Director ~ OGeneral and/or
Managing Parner
Full Name (Last name first, if individual)
Hall, Terry F.
Business or Residence Address (Number and Street, City, State, Zip Code)
225 East Redwood Street, Baltimore, Maryland 21202
Check Box(es) that Apnly: 0O Prometer [ Bengficial Owner Executive Officer [0 Director  OGeneral and/or
- Managing Partmer
Full Name (Last name first, if individual)
Gisriel, Timothy M.
Business or Residence Address (Number and Sireet, Ciry, State, Zip Code)
225 Bast Redwood Street, Baltimore, Marviand 21202 -
Cheek Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [] Executive Officer || Director  [_|General and/or
' Managing Parmer
Full Name (Last name firss, if individoal)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: || Promoter [ _|Bencficial Owner [ ] Exccutive Officer [ ] Director  [_]General andror

Managing Partner

Full Name (Lusf name first, if individual)

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

(Use blank sheet, or capy and use additiona) copies of this sheet, as necessary)
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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?

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

2, What {s the minimum investment that will be aceepted from any individual?

3. Daes the offering permit joint ownership of 2 single wnit?

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 2 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 ar dealer only.

Yes No
0
§.50.000.00
Yes No
]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
One South Street, Baltimore, Maryland 21202

Name of Associated Broker or Dealer
Deutsche Banc Alex. Brown

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

(Check “All States” or check individual States) .. .......... ... coiiii ..

(aL] [aK) (az] [AR] [CA] [co] [cT] [DE) [DC] [FL] [GA] [HI] [ID]
[IL] [IN] [Ia)} [KS) [X¥] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [WV] [NH] [NJ] [WM] (NY] [NC) [ND] [OH] [OK] [OR] [PA]
[RI] [SC) isD) [Tw) [TX] [UT) [VvT] [VA] [wA] [WV] [WI] [WY] [PR)

All States

Fuli Name (Last name first, if individual)

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

Name of Assaciated Broker or Deater

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

(Check “All States” or check individual States) . ... ... ... . i,

[AL) [AK] (a2l {aR] [CA] [CO} [CT) [DE] [DC] [FL] {GA) [HI] [ID)
[IL) [rm) [1IA] (Kks] [KY] [LA]l [ME] [MD] [MA) [MI] [MN] [MS8] [MO)
(MT) {NE] [Nv] (NH] [NJ] [NM] (NY] [NC] [ND} [OH] [OK] [OR] [PA]
[RI] [8C] [8D) [TN] [TX] [UT} [VT]} [VA] [Wa] [wWv} {WI] [wY] [PR]

] All Stares

Full Name (Last nare 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 Flas Solicited or Intends 1o Solicit Purchasers
{Check “All States” or check individual Staies)

(AL} [AK] [az] [AR]) [Ca] [CO} [CT) [DE] [DC] [FL] [GA] [HI] (ID

(IL] [IN] [IA] [Ks) [KXY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO
]

RI]

[MT] [NE] [(NV] [WH] [NJ) [NM)} [NY] [NC] (WD) [OH) [OK) [OR] [PA
[R

L D i

[sc] (sp) [TN) [T [UT] [vT} [vAa) [WAa) [wv] [WI] (wWY] [PR

] All States

(Use blank sheet, or capy and use additional coopies of this sheet, as necessary)
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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 offer-
ing, check this box [1 and indicate in the column below the amounts of the securities of-
fered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DBt . e e e e e $
Uity . i e e e e e s R
O Common [I Preferred

Convertible Securities (including warrants). . .. ...ovorn e e ennnn, S b3
Partnership INEETESIS. & o oo oo vttt e e e e $.200,000,000 s_30,675,000
Other (Specify Member Interests in limited liability company . . .. .. 3 g

TOMAL « . o ettt e e e e $_200,000,000 g_30,675.000

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 agpregate 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.”

Number Aggregate
Investors Dollar Amount
_ of Purchases
Accredited INVESOTS. + . vt vt ettt i e 37 §_304675,000
Non-aceredited InVeSIOTS. . .. oo vttt vttt i i e e e %
Total (for filingsunderRule 504 o0nly) .. ........ .. oo ont, b3
Ansgwer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 5035, 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 offering Type of Dollar Amount
Security Sold
RULE 305, L e e e e e e 3
RegUIAtION A L ottt i it i et e e e e e e $
2T R £ A 3
e 7 Y S
4. a. Fumnish 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,
Transfer Aent's FEes .. o o\ ot ittt e $.0.00
Printing and Engraving CoStS. . . ..o v vttt et ettt et v e $.25.000.00
I $_150,000.00
ACCOUNLNE FEBS . . o ottt ettt ettt e e e e $_75,000.00
EngINEETIng FEES .« oo v v v vttt it vt e e e e e e $.0.00
Sales Commissions {Specify finder's fees separately) ..o i viiinr et ennin.ns $_3,000,000.00
Other Expenses (identify) marketing (incl. T&E, postage.. del .i.V) $_105.000.00
) 011 S O $_3.355.000.00




C. OFFERING PRICLE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

b. Bnrer the differencs berween the apgregate offering price given in rasponss o Part C- .
Queston 1 and total expenses fiurnished in response 1o Pare C-Cuestion 4.4, This difference $196,645,000
iz the “adiusted grossprocesds 1o the ISERSL” (... il

3. Indicate below the amonnt of the adjusted gross proceeds 1o 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 toal of the payments listed
must equal the adjusted gross proceeds to the issuer ser forth in response to Part C-Ques-
Tion 4.b. above.

Payment 1o
Officers.
Directors, & Pavments To
. Affiliatzs Others

Salaries and FBES. . .. e e O s s
Purchase of FEAl EBLALE. « v v v v e v e m e [P O s O s
Purchase, renral or leasmp and ingtalladon of machinery and eqmipment. ... ... O s s
Consmruction or iasing of plant buildings and facilities. . .................[] § s
Acquisition of other businesses (including the vaine of securivies invoived in this
offering that may be used in exchange for the assets or securies of another igsuer
pursuant £ 2 METESL. .. ... v e e e ] 5196,645,0408
Repayment of indebtedness. .. ... ..o v O s Os
Working capizal.. . ..o e i e e s Os

Other {specify) ' : 0 s O s

...... ¢ Os

Column Torals. ... oovennnn S Bl 5196.645,0M05
Total Bayments Listed (column forals added) . ... .. ... e e e 5. 196,645,000

D. FEDERAL SIGNATURE

The issuer has dnly cavsed hiz notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
{ollowing signature consvinues sn undertaking by the issuer to furnizh 1o the U.S. Securities and Exchange Commission, upon writien
requast of its stafl, the informaion fumnished by the issuer to any non-accredited investar pursuant o paragranh (b (2) af Rule 502.

lssuer (Print or T | Bipmanre R
sue (Frint or Type) Chesapeake en .j ﬁ_ “ 657
Property IT Limited Partnership W

Date . ,
June 10, 2002

Name of Signer (Prins or Type) Title of Sigmer (Bfint or Type)
Terry F. Hall : Viee President, Brown Chesapeake I, Inc., General Partner
ATTENTION

intantiona! misctntements or omissions of fact constitute Yederal eriming violations, (See 18 LLE.C 1004 )
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E.STATE SIGNATURE

—

. Is any party described in 17 CFR 230.252 (&), (d), {e) or (f) presently subject to any of the disgualification 'fés No
provisions of such rule? L L e e O O

See Appendix, Column 3, for smate response.

(8]

. The undersigned issuer hereby undertakes to furpish to any sware adminisTaror of any state in which this nodee is filed, 2 narice on
Form D (17 CFR 238.500) ar such times as required by state law.

Ley

. The undersigned issuer hereby undertaies to firnish to the stats administramrs. upon written request, informarion furnished by the
issuer 1o offerees.

4, The undersigmed issuer represents that the issuer is familiar with the conditions that must be satisfed to be entitied to the Uniform
: Limited Offering Exemption (ULOE) of the state in which this notice is filed and wndersands thar the issuzr claiming the
availability of this exemption has the burden of establishing that these conditons have been satisfied

The issuer has read this notfication and knows the contents o be wue and has duly caused thiz notice to be signed on its behalf by the
undersigned dulv authorized person.

Issuer (Print or Type) Ches apeake Sigmamre W Date : ,
Property II Limited Partnershilp \jw,y/ 9‘ June 10, 2002
Name of Signer (Print or Type) Title of Signer (Frint ar Type)
Terry F. Hall Vice President, Brown Chesapeake II, Inc., General Partner
Instruction:

Print the name and title of the signing repregentative under hie signatuee for the state portion of this form. One capy af every natice an
Form D mugt be manvally signed. Any comes not manually signed muost be photocopies of the manvally signed copy or bear ryped or
nrinted Sipnares.
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APPENDIX

1 2 3 4 5
Disqualification
under State
Intend to sell to | Type of security ULOE (if yes,
non-accredited and aggregate attach
investors in offering price Type of investor and explanation of
State offered in state amounnd purchased in State waiver granted)
{Part B-Item 1) (PartC-Item 1) (Part C-Item 2) {Part E-Item 1)
Number of] Number of
Accredited Nonaccredited
State Yes No Investors | Amount Investors Amount] Yes No
AL
AK
AZ v $200,000,000 1 $500,000 v
AR
CA v | $200,000,000 15 $16,000,00D v
CO
CT
DE
DC
FL
GA v $200,000,000 1 $500,000 v
HI
D
HJ J——
IN
1A
KS.
KY
LA
ME
MD v |$200,000,000 12 89,175,004 v
MA v | $200,000,000 3 $1,250,00( v
Ml
MN
MS
MO
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APPENDIX

1 2 3 4 5
Disqualification
Intend to sell under State
to Type of security ULOE (if yes,
nor-accredited and aggregate attach
investors in offering price Type of investor and explanation of
State offered in state amound purchased in State waiver granted)
{(Part B-Item 1)! (PartC-Item 1) (Part C-Item 2) (Part E-Item 1)

Number of] Number of
Accredited Nonaccredited
State Yes No Investors | Amount Investors Amount Yes No

MT
NE
NV
NH
NJ
NM
NY v |$200,000,000 1 $750,000 v
NC
ND
OH v |$200,000,000 2 $1,500,000 v
OK
OR
PA

H
i
i
¥
g

SC v | $200,000,000 1 $500,000 v
SD
TN
TX v’ 1200,000,000.00
UT
VT
VA
WA

—

$500,000 v

W1
WY
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