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FORM D UNITED STATES OMB Approvs
SECURITIES AND EXCHANGE COMMISSION  [OMBNumber 32350076
Washington, D.C 20549 Expires;  November 30, 2001
Estimated average burden
A—— FORM D s v e 1600
03010974 PURSUANT TO REGULATION D, Prefix | Sere
: SECTION 4(6), AND/OR DATERECEVED
UNIFORM LIMITED OFFERING EXEMPTION AN
/\, \’ »\
Name of Offering ([C] check if this is an amendment und name hes changed, and indicate change.) //5 ‘RECEINED \\k\é\\
//»
Filing Under {Check box(es) that apply): O Rule 504 [ Rule 505  [] Rule 506 30  Secton 4(6),7 &~ ULOE
. . _ &P
Type of Filing: cw FﬂngAmendmm.
A. BASIC IDENTIFICATION DATA \ 7o) / /

1. Enter the infarmaton requesied sbout the issuer N
Name of Issuer  {_] check if this is an smendment and name bas changed, and indicars change.) NE \77
Northfield Joint VVenture LLP \\
Aduress of Executive Offices {Number and Streer, City, State, Zip Code) Telcphone Nmnbcr\(»lncludmg Area Code)
225 East Redwood Street, Baltimore, Maryland 21202 410-727-4083
Address of Principal Business Operations (Number and Street, City, Siate, Zip Code) Telephnne Number (Including Arex Code}
(if differen: from Execulive Offives) Same as above Same as above

Brief Descriptinn nf Bosiness
Formed for the purpose of partnersh1p which will acquire and develop approximately 275 acres of land in York County,
_"Northfields" and "Northfields Centre".

Type of Business Orgamzanon

O corporation [C] limited permership, already formed [] other (please specify): hmlted Liability
Tl business trust D) Jimited purinership. to be formed partnership. alreadv formed

Month Yeaar
Acmugl or Lstimated Date of Incorporation or Organizution; o 1 1 o Tas | Actunl D EstimaE\ROCESSED

Jurisdiction of Incorporation or Organization: (Enter rwo-letter U.S. Postal Service abbreviation for State;

CN for Canada; N for other foreign jurisdiction) ) MAR & 2003

GENERAL INSTRUCTIONS THOMSON

Federsl: N@E‘%C'AL
Wha Must Flie: Al issuers making an offering of securities in reliance on an exemptinn under Regriarion D or Scction 4(6), 17 CFR 230.501 etseq. or 15
T7d(61.

When To File: A notice must be filed o later than 15 days after the Tt sale of sccuritics in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) or the earlier of the dewe §1 is received by the SEC at the address given helow ur, if received a1 that address afier the date on whick it is
due, on the dale it was mailed by United States regisiered ar cerrificd mail 10 that address.

Where 1o File: U.S. Sceuriies and Exchangs Commission, 450 Fifth Sueel, N.W. Wushington, DL. 20540

" Copies Reguired: Fivg (5) comies of this notice must be filed with the SEC. one of which mos! be manuoally signed. Any copies not manually signed must be

phatacopies of the manually signed copy or bear typed er printed signanires.

- Information Requred. A new filing must contaiw all miormaliun requested. Amendments teed only report the name of the issuer amd nifenng, any changes therew,

the mlormarion requested in Farr C, and any material changes from the infurmanon previously supplied in Pars A and B. Tart L and the Appendix need not be filied
with e SEC,

Filing Fee: There is no federal filing fee,

State:

This notice shell be used to indicate reliance on the Unifrm Limited Offering Excmption (ULOE) for sales of securities io those statex that have adoped ULOE and
that have adopred this form. Issucrs relying on ULOL must file a separate nntice with the Sceuritics Administrator in each state where sales are to he. or have heen
made. 1f s ¥ate regquires the payment of 8 fee as a precondition to the claim for the skemption, a {ee m the proner amount sball accompany this form. This notice
shall be filed in the appropriatc states in accordance with simie luw. The Appendix 10 the natice consittues 3 part of this potice and must he completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the tederal exemption. Con-
versely, faliure to file the sppropriate federal notice wili not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of 8 federal notice.

Porentinl pereons who are to recpond ta the callretion of information conteimed in thic form are

not eequived 1o conpond umless the form displags » euvvently walid {3YN,E control aumber.
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AP St AN A e

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Xach promoter of the issuer, if the issuer huy been organized within the past five years;

¢ Each beneficia! owner having the power t vote or dispose, or divect the vote or dispusition 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 parmers of parmership issuers,

and
s  Each general and managing partner of partnership issuers.
Check Box(cs) that Apply: L) Promoter  [J Bencficial Owner [ Executive Officer [ Director  [¥)General and/or
] Manager Managing Parner
Full Name (Lust name first. if individual)
Brown Northfield LLLP
Business or Residence Address (Number and Street, City, State, Zip Code)
225 East Redwood Street, Baltimore, Maryland 21202
Check Box{es) that Apply: 0O Promoter [ Benefictal Owner Execupve Officer 13 Director  DGeneral andior
ing Parmer
Full Name {Last name first, if individuai)
Prugh, John M.
Rusiness or Residence Address (Number and Street, City, State, Zip Code)
225 Fast Redwood Street, Baltimore, Maryland 21202
Check Box(es)that Apply: 3 Promoter [ Beneficial Gwner Bxecutive Officer (I Director  DGeneral and/or
Manaping Partner
Full Name (Last name first, if individual)
Bancroft. Peter E.
Business or Residence Address (Number and Street, Citif. Swte, Zip Code)
225 East Redwood Street, Baltimore, Maryland 21202
Check Box(es) that Apply: [0 Promoter [ Beneficial Owner Executive Officer I3 Director  DGeneral and/or

Full Name (Last name first, if individual}
Hall, Terry F.

Manaying Parmer

Business or Residence Address (Number and Steer, Citf'. State, Zip Code)
225 East Redwood Street, Baltimore, Maryland 21202

Check Box{es) that Apply: 3 Promoter [ Beneficial Owner Execurive Officer O Director D General and/or
Managing Partner
Full Name (Last name first, il individual)
Gisriel, Timothy M.
Business or Residence Address (Number and Street, City, State, Zip Code)
225 East Redwood Street, Baltimore, Maryland 21202
Check Box(esythat Apply:  [] Prumoter [ ] Beneficial Owner  [] Fxecutive Officer  [_| Director [ JGeneral and/or
Manaping Pariner
Full Nume (Last name firgt, if’ individual)
Business or Residence Address (Number und Street, City, State, Zip Code)
Check Box{es) that Apply:  [_] Promoter [ |Benefivial Owner [ ] Exccutive Officer [ Director [ ]General and/or
Manaping Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sweet, Ciry, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as neccssary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuet sold or does the isswer intend to sell, to nor-aceredited investors in this offering?
Answer also in Appendix, Column 2, if filing under {1.0F.

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

3. Does the offering permit joint ownership of 2 single unit?

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuacration for solicitation of purchasers in connection with sales of securities in the
uffering, If o person to be listed is an asgociated person or agent of a broker or dealer registered with the SEC
and/ur with u statc or states, list the name of the broker ar dealer. If more than five (5) persons to be Listed are
associated persons of such 2 broker or dealer, you may set forth the information for that broker or dealer only.

Yes
i

No

$.25.000.0(

Yes

No
L]

Full Name (Last namc first, if individual)

Business or Residence Address (Number and Street, Ciry, Siate, Zip Code)

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) . . .. .. ... ... .. . e D All States

(AL) |RK] {(&2] {AR] [CAl [CO} [CT] IDE] [DC] [FL] (GA] [HI] [ID]

[TT] [IN) (IA) {KS) [KY} [LA] [ME) [MD] [MA] [MI] [MN] [MS] [MO)

[MT] INE] INV] INH] [NJ] [NM] [NY) [NCI [WD] [OH] [OK] [OR] [PA]
[RI] [8T) [sD] [TN] [TX] [UT] [VT) [VA] [wa] [wv] [WI) [W¥] [PR]

Full Name (Last name firs(, if mdividual)

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 individusl States) . ........ ... ... ... . i e, L] All States

[AL] [AK] [AZ] {AR] [ca] [co} [cT! [DE} [DC) [FL) [GA] [HXI) [ID)
[IL) [IN) [IR) {KS8] [KY] [LA]l [ME} IMD] [MA] [MI) [MN] [M8] [MO)
[MT) INE] INV] [ME] [NJ] [NM] [NY] [KC] (ND] [OH) {0X] [OR] [Pa}
{RI] (821 [8D] [Tw] [TX] fUT] (VT] [VA] [wal [wv] [WI] [wy] [PR]

Full Name (Last name Grst. i mdividual)

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

Nape of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ,
(Check “Al] States™ or check individual States) ....... ... ... ...l L] Al States

[AL] [AK] [AZ] {[AR] [CA) [CQ} [CT] IDE] [DC] [FL] [Ga] [HI} {1D]
[TL) [IN] [IA] {KS5] [KY] [Li] [ME] IMD] [MA) IMI] [MN] [MB) [MC]

[MT) [NE] [NV] {NH] [KJ] [NM] [NY] [NC] [ND) {OH) [OK) [OR] [Pa]
[RI] [8¢]) [8D) ['TNI [T¥] [UT] (vT] [va)] [wWA) {Wv] [w1) {wy] [PR]

—r s e

(Use blank sheet, or copy and use additional coopies of this shect, as necessary)
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1. Bnter the aggregate offering price of securities included in this offering and the total amount
already soid Bnter “0™ if answer is “none” or “zero™, If the trunsaction is 2o exchange offer-
ing, check this box O and indicate in the column below the amounts of the sccurities of-
fered for exchange and already exchanged.

Type of Security Agppregate Amount Already
Offering Price Sold
 5.1=1 1 3 3 b}
Uy, oottt e e e e e e % )
O Common O Preforred
Convertible Securities (including warrants). . . ................cieuuvnnnn, 5 g
Partnership IRECICSIS. vt v oo i e e et e e $.%850,000 s 2,850,000
Other (Specify Member Interests in limited liability company ... ... . . $ 8
Ot e e e e $_2,850,000  g_2,850,000
Answer also in Appendix, Colurno 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased secwrities in
this offering and the aggregate dellar amounts of their purchases. For offerings under Rule
504, indicate (he number of persans 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 Aggrepate
Investors Dollar Amount
of Purchases
ACCTredited IMVESTOTS. « o . oot vttt e et 3 5_2,850,000
Non-aceredited ITnvestors. . ... ... ... .. uvnrenna, e g
Total (for filingsunder Rule 504 omly) ... ......... .. ... ... .. .. $
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 inforration requested for all
securities sold hy 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
Sceurity Sold
RUIE 05, o i 3
ReEBUIBLION A et et i e i e e e e S
Rule 04 e i i e e e e e e, 8
=3 - by
4. a. Furnish a statcment of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the
issuer. The information may be given as subjcct to future contingencies. If the amount of an
expendiiure 15 not known, furnish an estimate end check the box to the left of the srtimate,
Trunsfer AERt'S FBES . . ...t i it e S $.0.00
Printing and Engraving COSLS. .. oo vttt e §.0.00
LRl FoOE. - .\ttt e vt e e e e e e e e e e $000 _
ACCOUNTNE FOES . . vttt ittt ettt ittt e e e §.0.00
EnginEering Fees . . oo it o e e 5.0.00
Sales Commiskions (Specify finder's fees separately) .. ... ooev ot n. .. 5.0.00
Other Expenses {identify) e, 5_0.00
TOUL v e e e e e e 5_0.00




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

b. Enter the difference hetween the aggregate offering price given in response to Part C-
Question 1 and toral expenses furnished in response to Part C-Qucestion 4.a. This difference
is the “adjusted gross proceeds to the ISSUEL.” .. ...\ overeriver e, 152,850,000 |

5. Indicate below the amount of the adjusted gross proceeds w the {ssuer used or proposed to be
used for each ol the purposss shown. 1f the amount for any purpose is not kmown, {urnisk
an estimate and check the box to the left of the estimate. The total of the payments Iisted
must equai the adjusted gross procceds to the issuer ser farth in response to Part C-Ques-
tiop 4.h. above.

Payments to
Officers,
Directors, & Payments To
i Affiliatcs Others
Salaries BNG FEeS . . .. .. i e e e e $250,000 [ s
: Purchase of TEa] E5TATE. . . . o oo ve vt v et e 1,700,000 M s
Purchusc, reatal or leasing and installation of machinery and equipment. .. .. ... O s O s
Construction or ieasing of plant buildings and facilities. . ............. .... O ' s Js
; Acquisition of other busincsses (including the value of securities involved m this
offering that may be used in exchange for the assets or securities of another issuer
PUrsSuAnt 10 B ICTBCT. v vt e e e e i O § Os
Repayment of indebtedness. ... .. ... ... i e O s O s..
Working capital. . . o ..o i i e e e O s O s
Other (specify} Development 5 90,000 5 810,000
S Os—DOs____
3‘* COMMIN TOMIS, v e e e e e e e e e $2,040,000 [7] 5 810,000
Total Peyments Listed (columm totalsadded) . . ........... ... o0l (v15.2.850.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the umdersigned duly authorized person. 17 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 (o any non-accredited investar pursuant to paragraph (b} (2) of Rule 502.

A A N g it st cnras e et e

& Issuer (Print or Type) Signature Dare
! W
i Northfield Joint Venture LLP J./W 5- / February 26, 2003
Name of Signer (¥rint or Type) Title of Signer (Prifit or Type)
Vice President, 'Brown Sugarboot, Inc., General Partner of
Terry F. Hall Brown Northfield LLLP, a General Partner
ATTENTION

Intentional misstatemante or omissions of fact constitute federal criminal violations, [See 18 U.S8.C. 1001.)
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E. STATE SIGNATURE

1. 1s any party described in 17 CFR 230.252 (¢}, (d), (&) or {f) prescntly subject to any of the disqualification  Yes No
Provisions of BUCD TOIE? . L L L e e e e D

Sec Appendix, Column 5, for state response.

2. The undersigned issuer bereby undertakes to furnish to any state administrator of any state in which this notice is filed, a nodce on
Form D (17 CFR 239.500) at such tmes as required by state law.

3. The undersipned issuer bereby undertukes to fumnish to the state adminismrators, upon written request, infurmation furnished by the
issuer to offerees.

4, The undersigned issuer represents thar the issuer is familizr with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (UL.OR) of the state in which this notice is filed and understands thar the issuer claiming the
availability of this cxcmption has the burden of establishing that these conditivns have been satsfied

The issucr hes read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its behalf by the
wndersigned duly autharized person.

Issuer (Print or Type) Signat?rc W Dare
Northfield Joint Venture LLP jf”‘/"y F. February 26, 2003
Name of Signer {Print or Type) Title of Signer (Prinfor Type)
Vice President, Brown Sugarboot, Inc., General Partner of
Terry F. Hall ' Brown Northfleld LLLP, a General Partner

Instruction:

Print the name and title of the signing representative under his gignature for the state portion of this form. Oue capy of every natice on

Form D must be manuelly signed. Any copies not manually signed must be photucopies of the menually signed copy or bear ryped ar
printed signatures.
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Iniend to sell to
non-accredited
investars in
State
(Part B-Item 1)

Type of security
and aggregate
offering price

offered in state
{PartC-Item 1)

Type of investor and

amonnd purchased in State

(Part

C-Item 2)

5

Disquatificatien
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part1 E-Item 1

State

Yes No

Nuember of]
Accredited

Investors | Amennt

Number of
Nonaceredited
Invesiors

Amount

Yes No

CA

co

CT

DE

DC

e e

KS§

K‘?

LA

ME

$2,850,000

3 $2,850,000
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APPENDIX

2

Intend to sell
to
non-accredited
investars in
State
{Part B-Item 1)

w»

Type of secnrity
and aggregate
affering price

offered in state
(PartC-Item 1)

Type of investor and

amoungd purchased in State

(Part C-Item 2)

5
Disqualification
upder State
ULOE (f ves,
attach
cxptanation of
waiver granted)
{Part E-Hem 1)

State

Yes No

Number of]
Accredited

Investars | Amount

Number of
Nonaccredited
Investors

Ameunnt

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OR

OK

OR

PA

SC

SD

TN

X

UT

vT

VA

WA

W1

WY

PR




