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- UNITED STATES OMB Approval
SECURITIES AND EXCHANGE COMMISSION  [OMB Number: 3233-0076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden

FORM D hours per response ... 1.0

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,
SECTION 4 (6), AND/OR —

UNIFORM LIMITED OFFERING EXEMPTION 07045137

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Greenficld Land Partners I1, 1..P,, $700.000,000 aggregate amount of Limited Partnership Interests
Filing Under {Check box(es) that applyy: [1 Rule 504  [J Rule 505 Rule 506 0 Section4(6) B ULOE

Type of Filing: B New Filing (0 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 indicatc change.)

Greenfield Langd Partners [ L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code})
50 North Water Street, South Norwalk, CT 06854 {203) 354-5000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

Brief Descripti f Busi
riet Descriplion of Business To make long-term investments in real property, primarily undeveloped land located in the United States.

PROCESSED

Type of Busincss Organization

O corporation [ limited partnership, already formed O other (please specify):

O business trust O limited partnership, to be formed E MAR u 1 2007
Month Year

Actual or Estimated Date of Incorporation or Otganization: I dl ] [ 0|7 ] K Acwal O I"stMpMSON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; ANG|AL

CN for Canada; FN for other foreign jurisdiction) E-

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.5.C.
77d(6),

When To File: A notice must be filed no later than 15 days after the first sale of securilies in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is reccived 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 Strect, 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 manually signed copy or bear typed or printed signatures.

Information Required: 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 nced 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 securitics in thosc states that have adopted ULLOE 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 constilutes 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. Con-
versely, failure to file the appropriate federal notice will not resultin a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are

not required to respond uniaess the form displays a currently valid OMB control number.
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A.BASICIDENTIFICATION 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
sccuritics of the issuer;

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

+ Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply: (4 Promoter [ Beneficial Owner (3 Exccutive Officer [ Director fx] Generat and/or
Managing Partner

Full Name (Last name first, if individual)
GLP Il Management, L.L.C. {Sole General Partner}

Busingss or Residence Address  (Number and Street, City, State, Zip Code)
50 North Water Street, South Norwalk, CT 06854

Check Box(es) that Apply: 0 promoter [l Beneficial Owner [ Exccutive Officer [ Director I General andfor
. Managing Partner

Full Name (Last name first, if individual)
Greenfield Partners LLC (Managing Member of GLP Il Management, L.L.C.}

Business or Residence Address  (Number and Street, City, State, Zip Code)
50 North Water Street, South Norwalk, CT 06854

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

Full Name (Last name first, if individual}
Gorab, Eugene A. (President and CEO of Greenfield Partners LLC}

Business or Residence Address  (Number and Street, City, Staic, Zip Code)
50 North Water Street,. South Norwalk, CT 06854

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

Full Name (Last name first, if individual)
Sotter, Dean A. {Senior Vice President of Greenfield Partners LLC}

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

~876 North Michigan Avenue, Suite 2910, Chicago, Il 60611

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

Full Name (Last name first, if individual)
Marcus, Barry P. {(Senior Vice President of Greenfield Partners LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
50 North Water Street, South Norwalk, CT 06854

Check Box{es) that Apply:  [J Promoter  [1Beneficial Owner [J Exccutive Officer [ Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Altieri, Paul (Senior Vice President and Chief Finacial Officer of Greenfield Partners LLC)

Business or Residence Address  (Number and Sireet, City, State, Zip Code)
50 North Water Street, South Norwalk, CT 06854

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

Full Name (Last name first, if individual)
DeStefano, Greqory J. (Senior Vice President of Greenfield Partners LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
676 North Michigan Avenue, Suite 2910, Chicaqo, IL 60611

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}

2{a) of 8




A.BASICIDENTIFICATION 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 ¢lass of equity
sccurities of the issuer;

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

* Each gencral and managing partner of partnership issuers,

Check Box(cs) that Apply: [ Promoter [ Beneficial Owner U Executive Officer [ Dircctor (] General andfor
Managing Partner

Full Name (Last name first, if individual}

Bradley, Michael (Senior Vice President of Greenfield Partners LLC)
Business or Residence Address (Number and Street, City, State, Zip Code)

50 North Water Street, South Norwalk, CT 06854

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner ) Executive Officer [ Dircctor (J General andfor
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual})

Rusiness or Residence Address (Number and Sureet, City, State, Zip Codce)

Check Box(es) that Apply: (] Promoter [ Beneficial Owner OJ Executive Officer [ Director J 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: [ Promoter [ Beneficial Owner O Executive Officer [ Dircclor [ 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:  [J Promoter {1 Beneficial Owner (] Executive Officer [ Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

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

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

Full Name (Last name first, if individual)

Busincss or Residence Address  {Number and Street, City, State, Zip Code)

(Usc blank sheet, or copy and usc additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? - . .. .. .. ... .. N (=]
Answer also in Appendix, Column 2. if filing under ULQE.
2. What is the minimum investment that will be accepted from any individual? .. ....... ... .o $ 10,000,000
The General Partner reserves the right to accept a lesser amount. Yes No
3. Does the offering permit joint ownershipof asinglewnit? . .. .. ... .. . . o 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.
1{ 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 ar dealer. you may set forth the information for that broker or dealer onlv. None
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) . .. . .. ... L e e 1 All States
Oa. [Oax Oaz Oar Oca Qeo Oer [Ope Ooe [OJrr Qoa O [Oio
O O~y O Oss Oxkvy Oa Ode Owe DOuva O O Ows Owe
Ovr  Ove [Owv O O Ow Ovy ODve Ove Qo Ok Oor  [Ora
Ori Osc Ose O~ Orx QOur Ovr Ova Owsa Ow [Ow Ciwy  [Oer
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) ... oot e [J Al States
OJar Oak [Oaz Oar OQea Oeo Oer Ope Qe Orfe Ooa O O
i Ow O Oks Oy [Oea Ove O [Oua Owmi v [ms (o
Omr Owe Owvy O Ow M Ovy Ove Owo Cow Oox  Oor  [Oea
Ori Csc [Cse Omn Orx QOur Ovr Ova Owa  Owv Owi Owy [Oer
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 Entends to Solicit Purchasers
{Check “All States™ or check individual States) - . oo oo ittt e e e O All States
Oar Oak Oaz Osr Oca Oco Qer [Opee Ope  OrF Osa O O
O Ow Ora  [Oks Oxy COea [Ove [vo Ova Owm Oms  [vs  [Owmo
Ovr Onve Owvy O O Ow Ow e Ovo Qow ok [or Oea
v Osc Oso O Orx Cur Ovr Ova Ows Ow Owr Owy  Oer

{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 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 (] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

TYPE OF SECUTILY ..ot st es s s sarant st e rasesas s s b s mbasares st ass s s ssas bt bent st pesss s

O common [ Preferred

Convertible Sccuritics {(including WarTaNIS) .......ccoeririinirmrminimnis s srass s s ses

Other (

TOLAL ettt ettt e cene b ba e r ettt S raaar s dra kb A rs e ke rana e s E A s pab e ed s e e ARt seaan rarana e

Answer also in Appendix, Column 3, if filing under ULOE.

Aggregate

Offering Price

Amount Already
Sold

0% 0

0s 0

] 0

700,000,000 $ 150,000,000

0% 0

2 &3 on en

700,000,000 $ 150,000,000

2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate doflar amounts of their purchases. For offerings under Rule 504, indicate
the number ofﬁcrsons who have purchased securities and the aggregate dollar amount of their

purchases on t

ACCTCAIICA INVESIOIS «1avrrivriraeriarsvarsnrstresmresn seesasameeame stensssmaeanastassssie asans saaarantsasestrensasss sreestsesesmaesnan

e total lines. Enter "0" if answer is "none or zero."”

Number
Investors

NON-accTediled INVESIOTS . ...t rer e sas v arrssr e e em st s bensss s es vaas onsesantvs enessassnens

Aggregate
Dollar Amount
of Purchases

—_— 3% 150,000,000
0s 0

Total (for filings under Rule 504 0nly)... ..ot ennr b ea s

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 secunties
sold by the issuer, to date, inofferings of the types indicated, in the twelve {12) months prior to the first

sale of securitics in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

Type of
Security

Dollar Amount
Sol

REEUIAHON A oot i i s b s b b e TS s b T b e e

TOLBY oo rerees st ab e et eee e beda btk et s e bR e bt e b e ar R SE e Ao kR 1o Srnare e 4R SEear e s R e e ane e TeeaenEeer e s

o o o oA

4. a. Furnish a statcment of all expenses in connection with the issuance and distribution of the
securiligs 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.

Printing and ENgraving COSIS ..ot srasss e ser b s s as s b s ara s s bbb am v s e s van

ACCOUNTINE FEES 1vitiniieie e oot reens e secsse s am e bemer b 1o b0 408 183 b a0 BSR4 b bbb bbb

Sales Commissions (specify finders' fees Separately) ..o

Other Expenses {identify)

1 O OO OO OO PO OO UTUROTORP TN
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$ (.00
$ 0.00
s 50,000.00
$ 0.00
s o
$ 0.00

% 0.00

b} 50,000.00



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

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses fumlshcd in response to Part C - Quesuon 4.a. This difference is the adJuslcd

gross procceds to the issuer.” 699,950,000.00
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for cach of the purposes shown. If the amount for any purposc 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
OfTicers,
Dlrecl_ors, & Payments To
Affiliates Others
STIDIES AN TEES 1o eesreressveseeeanneneesesssesesessssmssssses e ssssssssossesssssssssssmsssssesosesssss oo 3§ o Usg 0
PUIChASE OF FCAL ©SLALE .ovviveeieeesriessiesesrsrvsreameses s caees tes s e ses et ede st b4 s bs e b 2 eb e st b bs b b e Os o s 699,500,000
Purchase, rental or leasing and installation of machinery and equipment ..o Uy o Us 0
Construction or leasing of plant buildings and facilities ....ccoooceeivccmenitrc e Os o Us 0
Acquisition of ather businesses (including the value of securilics involved in this
offering that may be used in exchange for the assets or securities of another
SSUCT PUISUANL L0 & METEEL} ... ..oocsoomsessrcesessssesssesesssesssossrerssoesosseesresseee L 3 o Us 0
RePIYMENt Of iNAEBIEANESS ..oovororeoeoescssses s eresesarcsisesecessosssesssssssesenessssssssessiosos 1 8 o Us 0
WOTKINE COPUAT Lot s sss s s ris s res e seos o s e sttt s emena et bt it sesemn s sh bbb st seren Os o Ls 0
Other (specify): QOrganizational expenses Clg g Oy 450,000
s o Us 0
COIUMM TORIS wovvvveeevereeeeeeesvesseevesesesesessssesseseesseeeeeresessseessess st s st sssssssssssssssnss L) § o ¢ 699,950,000

Total Payments Listed {column totals added).......oooiioociicnrne e resseecsserenene

X $_699,950,000

D. FEDERAL SIGNATURE

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If this netice is filed under Rule 503, the following
signaturc constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Cominission, upon writlen request of its stafT,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

.

Issuer (Print or Type}

Greenfield Land Partners Il L.P.

Signature / é\,\/\’_‘/—\

Date

7 Ilb =77

Name of Signer (Print or Type)
Barry P. Marcus

Title of Signer (Print or Type)

Sr. Vice President of Greenfield Partners LLC, the Managing Member
of GLP Il Management, L.L.C., the General Partner of the Issuer

ATTENTION

lntentional misstatements or omissions of fact constitute federal ¢riminal violations. (See 18 U.S5.C. 1001.)

50f8




E. STATE SIGNATURE

1. 1s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of  Yes No
such rule? a O

NOT APPLICABLE TO RULE 506 OFFERINGS
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239,500) at such times as required by state law.

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

issuer 1o offerces. NOT APPLICABLE TO RULE 506 OFFERINGS

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.

NOT APPLICABLE TO RULE 506 OFFERINGS

The issucr has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

[ssuer (Print or Type}) Signature Date
o
Greenfield Land Partners ll, L.P. /2/ / ( b [ ’7
Name of Signer (Print or Type) Title of Signer (Print or Type)
Barry P. Marcus Senior Vice President of Greenfield Partners LLC, the Managing Member
of GLP Il Management. L.L.C.. the General Partner of the |ssuer

Instruction:
Print the name and titlc of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures.




