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‘?"5 i85 ,é:«‘@h{URSUANT TO REGULATION D, DATE RECEIVED
: .\W SECTION 4(6), AND/OR | I
¢ UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Pennexx Foods, Inc. — Offering of Common Stock, par value $0.01
Filing Under (Check box(es) that apply): {JRule 504 Rule 505 KRule 506 OSection 4(6) QQULOE
Type of Filing: XINew Filing JAmendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (Ocheck if this is an amendment and name has changed, and indicate change.)
Pennexx Foods, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) |Telephone Number (Including Area Code)
5501 Tabor Avenue, Philadelphia, PA 19120 (215) 743-4331
Address of Principal Business Operations (Number and Street, City, State, Zip Code) |Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Prepared food sales and distribution.
Type of Business Organization
X corporation [Climited partnership, already formed Dother (please specify): P @CESS ED
[Obusiness trust [Olimited partnership, to be formed :
Month Year ! ‘ ﬂ
Actual or Estimated Date of Incorporation or Organization: [9]9] RActual [JEstimated FEB 2 20@3
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: 'H‘HOMSO N
CN for Canada; FN for other foreign jurisdiction) P IA] FﬂN AN CﬂAﬂ_
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. 774(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 manuaily signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. 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 }aw. 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.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control
number.
SEC 1972 (6-02) Tof 9



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;

e  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;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: OPromoter O Beneficial Owner & Executive Officer  [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Bland, Dennis

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

c¢/o Pennexx Foods, Inc., 5501 Tabor Avenue, Philadelphia, PA 19120

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

Full Name (Last name first, if individual)

Shore, Ellis M.

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

¢/o Pennexx Foods, Inc., 5501 Tabor Avenue, Philadelphia, PA 19120

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

Full Name (Last name first, if individual)

Queen, Michael D.

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

¢/o Pennexx Foods, Inc., 5501 Tabor Avenue, Philadelphia, PA 19120

Check Box(es) that Apply: O Promoter O Beneficial Owner RExecutive Officer  ®Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

McGreal, Thomas K.

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

¢/o Pennexx Foods, Inc., 5501 Tabor Avenue, Philadelphia, PA 19120

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

Full Name (Last name first, if individual)

Beltrami, Joseph

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

¢/o Pennexx Foods, Inc., 5501 Tabor Avenue, Philadelphia, PA 19120

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

Full Name (Last name first, if individual)

Smithfield Foods, Inc.

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

200 Commerce Street, Smithfield, VA 23430

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

Managing Partner

Full Name (Last name first, if individual)
Moran, C. Brent

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Pennexx Foods, Inc., 5501 Tabor Avenue, Philadelphia, PA 19120

PHL_A #1715662 v1 20f9



Check Box(es) that Apply: ~ [X} Promoter [Beneficial Owner [ JExecutive Officer [JDirector [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Venture Services Group, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Oxford Valley, Suite 850, Langhome PA 19047

PHL_A #1715662 v1 3of9



B. INFORMATION ABOUT OFFERING

1.  Has the issuer sold, or does the issuer intent to sell, to non-accredited investors in this offering? ......c.cocovveievnninnininecnniic e

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

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

Does the offering permit joint ownership of @ SINEIE UNIL? ..evvviiiiiiinci e e e e

Yes No
Ox

$8,750
Yes No
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)

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

(Check “All States” or check individual States)
[AL] [AK] [AZ] [AR] [CA]
(1L} [IN] [A] [KS] [KY]
[MT] [NE] [\NV] (NH] [NJ]
[RM] [5€] [SD] [TN] (TX]

[CO] [CT] [DE] [DC] (FL] [GA]
[LA] [ME]  [MD]  [MA] [(M1] [MN]
[NM] [NY] [NC] [ND] (OH] [OK]
(ut] v1j [VA] _ [WA] [WV] Wi

O ANl States

[HI] (ID]
(MS]  [MO]
[OR]  [PA]
[WY] _ [PR]

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

(Check “All States™ or check individual States)
[AL] [AK] [AZ] [AR] [CA]
{iL] [IN] [IA] {KS] [KY]
MT] [NE] [NV] [NH] [NJ]
[RI] (€] [SD] [TN] [TX]

O All States

(HI] {ID]
[MS]  [MO]
[OR]  [PA]
(WY)  [FR]

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

(Check “All States” or check individual States)
[AL] [AK] [AZ] [AR] [CA]
{IL] [IN] [IA] [KS] [KY]
[MT] [NE] [NV] [NH] [NJ]
[RI] [sC] [SD] [TN] [TX]

[CO] [CT) [DE]  [DC] [FL] [GA]
(LA]  [ME]  [MD]  [MA]  [M]]  [MN]
(NM] - [NY]  [NC}]  [ND]  [OH]  [OK]
[UT] (V1] (VA] _ [WA] [Wv]  [W]]

O All States

(HI] [ID]
[MS] [MO]
[OR] [PA]
[WY] [PR}]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

PHL_A #1715662 v1
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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 (J 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

DIEDL...oiiiiseeitirir sttt st ettt e sttt re bbb bbb et bttt $ $

4.987.500 § -0-

eyl
8
[=
E
=<
o

K Common O Preferred

Convertible Securities (including Warrants) ..........cccccvereeieieeeereececnscrienens

Partnership INtErests ........covvvviiieciii et

Other (Specify ) e

R I - B S R )
& 6/ H o

4,987.500 -0-

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” is answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdIEd INVESIOIS....ecuerrrmireriricieiiiee s rcecrreemnense e seeseie s s eesistnsseseenen $ -1- $ 3.500.000

Non-accredited INVESLOTS......cviviiiiiiiieii ettt ettt be e ens $ -0- $ -0-

Total (for filings under Rule 504 only).....cccocovvvevveeerereriieecreeene $ 3

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 ... e

REGUIAHON A ... ccinve ettt be et nae s s eneens

RULE 504 ...t

w o» O
& B o oo

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.

Transfer AEN’S FEES..ivirmiiiieiicce ettt et bt bbbt st b

Printing and Engraving CostS........cccoiicoirmriircccrmiiresserssreseasesssssesssisesesesssisesesessscsscrsesssssessssssseses -0-

LAl FEES ...ttt et ek etk e e bbb 10,000

ACCOUNTNG FEES .eveveierriiiiitsicineiirteetraeeern et s b et ssectetastasnesesaesastessesesessenteseseteaseseessesessessasssensenes -0-

ENgINEEIING FEES.cuevruiiriiie ettt ettt a s s b s sasse st s s esaressssesaasenesesssaesararasnseneas -0-

Sales Commissions (specify finders’ fees separately) ettt sttt -0-

Other Expenses (identify) FiliNg FEES....oviiiiiiiciniciiicneniesemre ettt nnene 1,000

R OOOROO
W B B A B A s A

11,000

PHL_A #1715662 v1 50of9



p2/18/20883 11:21 12157433399 PENNEXX FOODS

PAGE ©82/83
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCELDS

b. Enter the difference between the nggregate offering priee given in response w Pagt C -
Question 1 and total expenses furnished in response to Part C = Questiem 4.4, This §iTerence it he
“adjusted gross proceeds to the Fever.”

3 4.976,500
5, Tulicale rlow the amout of the adjugtad gross proceeds ta the issver ued or proposd b be wsd
for anch of the powposcs shown, If the amount it any piTpost is net known, firnish an estdmste
and ehaekk the box to the left of the egrimare. Tha toral of the payments listed must equal the
atfjusted progs proceeds 5o Ui issuer szt forth in response o Part C - Question 4.5 above,
Payments to
Officers,
Directors, & Paymcs To
Affiliaces Others
Solaries and fees Os wi
Purchase of mal estate os jm}]
Purchase, renial or leasing and installation of machinery and equIpMBR ..o usinrosion—s  TI% W} ]
Censtrection of [casing of plant buildiogs end facilites as os
Acquisilion of other businesses (inchiding the vaha of securities involved in this
offering thet may be used in exchange for the assets or weurities af another .
issuer pursuant to a merger) w] os
Repayment of indebtedness, (mi ) os
Working cupital oS RS__4976.500
Other (specify)
Qs os
COIIUD TOS e oo ortreatt bt s s AA e reme s 1A s RS LRI st an st 1P ARA i 1 SepIRBIBH s aeonses os. RE__4976.300
Total Paymegts Lieted (column torals added) s 4,976,500

D, FEDERAL SIGNATURE

The {sguer has duly cavged this sotica to be signed by the undersigned duly authorized person. If'this notice is fled under Rile 5005, the following
signature constitutes wn undertaking by the issune t5 fixnigh to the U.S, Securities and Excivings Commisgicn, upona written requeet 6fits staf?, the

information furmdabed by the issuer to 2wy non-uceredilad invaguor pursumt to paragraph (B)(2) of Rule 502

Tssuer (Print or Type) Signetare Date
Pormesex Foods, Inc. h February 6, 2003
Nime of Signer (Prirt of Type) Type of Siguer (Print or Type)
Michoel D. Queen Chief Exmeutive Officer
ATTENTION

Intentfongl miaststements or cmissions of fact constituta foderal erimical vislations. (See 18 U.S.C.1001.)

PHL_A #17166G2 v1 Gofd



12157433399 PENNEXX FOODS PAGE B3/83

p2/18/2003 11:21  l2. T-880 P.Ot7/01  Fegdd

E. STATE SIGNATURE
1. Ts sy pusty described in 17 CFR 230262 presendy gubject o any of tha disqualificaten provisions... .. Yes Ne
of such rule? O B4
Sec Appendix, Column 5, for swna response,

2. The undersigned ismar hereby undenskes to frnlsh to any stave administrator of amy satc in which this aoties is fMled, a natice on Form D
{17 CFR 239.500) &t such Limes ag requirad by state law,

3. The undersipoed igsoar Bershy uodermalees to fuenich to the swic adminlstarors, upen weitten pequest, nformatlon firaished by the fasver to
offcrees.

4, The underaigned isyuer represents Gy, the issuer i familiar with the conditions that reuat be satisRed ta be entitled to the Uniform Limited
Offering Reamption (ULOE) of the stats in wiich this notee i [ed 2od undonstands that tha issust claimivg the avatlability of this exempiion
hua the burden of establishing thee (hese aonditions have been gatisfud.

The issuer has reud this notiffemion md knuws the conteals (o be true tmd has duly coused thiv siotion 1 be sipned on Jis behalf by the undersigned

duly sinberized person,

fasuer (Print oz Type) Signm Date

Peomest Foods, Ine. “E)\,Qu_—-—q February 6, 2003
Nama {Print or Type) ‘Tie (Prnt or Type)

Michael O, Quesn Chief Exetutive Qffiesr

tngtruction.

Priut the naeme and e of the slpaing rapresentativa under bls signature fur the state portion of this fam, One of every botl
mneet be mamuelly signed. Any copies ngt manually signad must b photocoplas of the menvally siened copy orbm?gyped or ;rrymnd :?e;:ni:.m o

PHL_A #1715662 vi 7of9



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
amount purchased in State
(Part C-Item 2)

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

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

=

&

CA

co

CT

DE

DC

FL

GA

ID

1A

KS

KY

LA

MA

Ml

MS

MO

PHL_A #1715662 v1
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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
amount purchased in State
(Part C-Item 2)

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NH

NJ

common stock/4,987,500

-0-

$0

-0-

NM

common stock/4,987,500

$3,500,000

-0-

NC

ND

OH

OK

OR

PA

SC

SD

TX

uT

VT

VA

WA

VA%

Wi

PR

PHL_A #1715662 v1
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