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FOR M%s UNITED STATES OME APPROVAL

SECURITIES AND EXCHANGE COMMISSION OME Number. _ 3235.0076

\- 1 1 rLQQ& Washington, D.C. 10549 Expires:

Estimated average burden

FORM D hours per response. . . ... 16.00

A\

WW NOTICE OF SALE OF SECURITIES — SECTSEONY__
Z 09 - PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEED
UNIFORM LIMITED OFFERING EXEMPTION L

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

Filing Under (Check box{es) that apply): [] Rule 504 [} Rule 508 7] Rule 506 {7} Section 4(6) ] ULOE
Type of Filing: 7] New Fiting [ J Amendment ” ” I" H ”

A. BASIC IDENTIFICATION DATA

054981

1.  Enter the information requesicd about the issuer

Name of Essucr (D cheek if this is an amendment and name has changed, and indicatc change.}

Bridgeton Reat Fund Ill, LP

Address of Exceutive Offices (Numiber and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
7535 Windsor Drive, Suite 308, Allentown, PA 18195 (810) 395-5525
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 Businass

Owning and in all ways dealing with two parcels of land (consisting of approximately 8 acres) at the Vera Beach Airport to be developed into a
maximum of 8 pad sites to be leased to trade and/or retail tenants, and such incidental businesses therelo.

Type of Business Organization ESSTD
D corporation limited partnership, already formed [J other (pleasc specify): PROC

{J business trust [T limited parmership, to be formed

Month Year ,_JUL ‘]_ mﬁ%_

Actunl or Estimated Date of Incorposation vr Organization:  [[J12] [0I8) [ Actual [ Estimatcd
Jurisdiction of Incorporation or Organizatien: (Enter two-letter RIS, Postal Service abbreviation for State: N REUTERS
CN for Canada; FN for other foreign jurisdiction) w)]|=] momso

GENERAL INSTRHCTIONS

Federal:

Who Musr File: Al issuers making an offering of securities in reliance on an exernption under Regulation [ or Section 4(6), 17 CFR 230.501 c1seq. 01 15 Us.Cc
77d(6). !

When To File: A notice must be filed no Iater than 15 duys after the first sale of securities in the offering. A notice is deemned filed with the 1.3, Securities
and Exchange Commission (SEC) on the carlier 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 Unitcd States registered or certified mail 1o that address.

Where To File: 1.8, Sccurities and Exchange Commyission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Reguired: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed.  Any copics not manually signed must be
photacopies of the manuakiy signed copy or bear typed or printed signatures.

Informanon 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 nmaterial changes from the informatien previeusly 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
ULQE and that have adopted this form. I[ssuers relying on ULOE must file a separate notice with the Sccurities Administrator in each siate where sales
are 10 be, or have been made, 1f a siate requires the payment of a lee 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 lo file the
appropriate federal notice will not result in a lass of an available state exemption unless such exemplion is predictated on the
filing of 2 federal notice.

Persons who respond to the collection of information containad in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, 1of9
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2. Lnter the mformainien requested for the [ollow:
»  Each promater of the issuer, if the issuer bas been organized within the past five years:
¢ Each beneficial owner having the power to vote or dispose, or direct the vate ar dispesition of, 10% ot more of a class of equity securities of the issuer.
s Each executive officer and dircctor of corporate issuers and of corporate general and managing partners of partnership issuers: and

s Each generat and managing partier of partnership issuers.

Check Box(es) that Apply: [} Promoter (] Beneficial Owner  [[] Executive Officer (] Director [/l Generat andior
Managing Partney

Full Name {Last name first, if individnal)
Bridgeton Properties, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
7535 Windsor Drive, Suite 306, Allemtown, PA 181385

Check Box{es) that Apply: [} prometer 7] Bencflicial Owner  [[] Exccutive Officer ] Director [} General andfor
Managing Partner

Full Mame (Last name {irs, il individual)
Realty Management & Development, Inc,

Business or Residence Address  (Number and Street, City, State, Zip Code)
2190 47th Terrace, Vero Beach, FLL 32966

Check Box(es) that Apply: [:] Premoter Z} Beneficial Owner D Exteulive Officer [:] Dircctor E] Geaeral andfor
Managing Partner

Full Mame (Last name first, il individual)
D R Fretz, Inc,

Business ar Residence Address  {Number and Street, City, State, Zip Code)
2329 Riverbend Road, Allentown, PA 18103

Cheek Box(es) that Apply: [ Promoter {7} Benceficial Owner 7] Executive Officer [} Director [J Genersl andfor
Managing Partner

Full Name (Las! name licst, il individual)

Bridgeton Capital Management, inc.

Business or Residence Address  (Number and Street, City, Stute, Zip Code)
7535 Windsor Drive, Suite 306, Allentown, PA 18185

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [7] Executive Officer [] Dircctor (] General andfor
Managing Partner

Fult Name (Last name fiest, if individual)
Malek, John

Business or Residence Address  (Number snd Street, City, Stale, Zip Code)
2190 47th Terrace, Vero Beach, FL 32966

Check Box{es) that Apply:  [] Promoter  [[] Beneficial Qwner [/} Executive Officer [7] Director [0 General and/or
Managing Fariner

Full Name (Last name first, it individual)
Fretz, David

Business or Residence Address  (Number and Street, City, St1ate, Zip Code)
2329 Riverbend Road, Allentown, PA 18103

Check Box(es) that Apply: [} Promoter {7 Beneficial Owner /i Executive Officer [ Director [() General and/or
Munaging Partner

Full Name (Last name first, of individual}
Rosgme, Stephen

HBusiness or Residence Address  {Mumber snd Street, City, State, Zip Code)
4214 Cottonwood Coun, Allentown, PA 18103

(1Jse blank sheet, or cepy and use additional capies of this sheet, as nceessary)
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1. Has the issuer sold, or docs the issuer intend 1o self, to non-accredited investors in this offering? .. [

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

2. What is the minimum investment that will be accepted (rom any INdividual? i § 25,000.00
Yes No
3. Daes the offering permit joint ewnership 6f 8 Single unH? s e [K) |

4, Enler the information requested for cach person who has becn or will be paid or given, directly or indirectly, any

commission or similar remunceration for soticitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of 8 broker or dealer registered with the SEC and/or with a siate
or states, 1ist the name of the broker or dealer. Ifmore than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the infermation for that breker or dealer only.

Folt 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 STEES) oo All States

O

HI

A

EEE
EEEE

=| |0 m
EEEE

Full Name (Last name first, if individual)

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

Name of Associated Broker or Denler

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

{Check “All States™ or check individual Stales)

KY
RI SC X

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicil Purchasers

{Check “All States” or check individual States) ...

AL CA co] [€T) GA) [l
:
Nyl
X

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

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is "none” or “zero.” 1f the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged,

Aggregate Amount Already

Type of Security Offering Price Sold
DD ettt b et rrereas e eese e anr e e et e ede T A e RS S RSP RS eaeb S e n e e ba b A
BEQUILY weevuneracencomerneren st mecmt e s b ses st sm st s ke AR A LR AR $

[] Common [ Preferred
Convertible Securities (including warrants) 5 b
PAINETSRD HHETESIS 11.vvooeveesieeereseseessssess s s s ssssssser st senss eremes st s sressas s bb s s 3 950,000.00 $_350,000.00
Other {Specify )OOV VU CRUUUOPUUUOT PP PVOORO. $

s 950,000.00

§ 350,000.00

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

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 “07 if answer is “none™ or ~zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIEA INVESLOTS w.voovvvvrveesss oo eeeeeoesssseseeeeessereeeees oo stsssssss s seseisssssssssssneesss s 8 $ 350.000.00
NON=BCCTEETLED IIVESLOTS 111vrreremeasieeaesreetetetstsrestses e e sececes s sa o bbb s s s s s S esee s s s st s sb st bs $
Total {for filings under Rule 504 only} oo $
Answer #lso in Appendix, Colume 4, il filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the informalion 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 securitics by type listed in Part C — Question L.
Type of Dollar Amount
Type of Offering Security Sold
REZUIBLION A Looiitt i e et e e e s $
RUIE 504 Lot e $
TORAL 1ottt et et e e et et n e e e e s e e b s $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sotely 1o organization expenses of the insurer.
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Prioding and Engraving COSIS .. e imercriisiirecsssesersimstoesnes et ctsnsss e s acaess s sss st sossb st sast st “ $ 767.27
LB FEES ittt ens ittt rmres s semecmi st ea e s et as s e RS S Sa e ar es $ 9.321.73
ACCOUNTINE FEES Lottt rmec s ecrercreese et seemse oo et L1 41885422 s AnR s e st M $ 6,236.00
Sales Commissions (specify finders’ fees separately) N
Other Expenses {identify) Filing Fees 7 $_3.675.00
TORY covees oo eemee st ] $_20.000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 930.000.00
PIOCEEAS T0 LRE TSSUBL. L. .uieeieissecrit i s et et bbb st o ese s bt e bemre et bk st bid

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach 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 tota) of the payments listed must equal the adjusted gross
procecds to the issuer set forth in response to Part C — Question 4.b abave.

Payments ta

Officees,

Directors, & Payments to

Affiliales Others
Salaries and 665 . ~[1% Os
Purchase of real E5tA1C ..o st s ssm e s s sb s sttt sanssnnes ] s
Purchase, rental or leasing and installation of machinery
BN CQUIPIIBIT oottt snsnes st et sr b st b m e s bass s s st rssssnessssss ssssnsensansss | 9 s
Construction or leasing of plant buildings and facilities ~[1% 5 930,000.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
issuer pursuant 10 a Mergery ...ooeeeeene 1% s
Repayment 0f indebredness (... oo et seiosessessmsseesssess s [ 9 s
WOTKING CAPIHAL.....coooo ettt s ras s s essns s svssns et snens s snces || 9 as
Other (specify): Os 0s

....... ns Os

COlumn TOIBLS ...ttt s s s et s snssssnsneses ] B 0.00 s 930,000.00
Taotal Payments Listed (column to1ais added} ..ot eesr s sass s nssna s s 930,000.00

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. 1fthis natice is filed under Rule 505, the following
signature conslitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon writien request of its stafF,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

issuer (Print or Type) Signature Date
Bridgeton Rea! Fund #1, LF ’T_?‘S?— %g‘és
Name of Signer (Print or Type) Title of Signc\r[m Type) '
Stephen J, Roseme President
ATTENTION

Intentional misstatements or omissltons ot fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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1. Isany party described in 17 CFR 230.262 prescntiy 'il.leCCl to any of the d1squahfcatmn Yes No
provisions ol such rule? ..o e et e et e e e ra s pd

See Appendix, Column 3, for state response.

(3]

The undersigned issuer hereby undettakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 235.500) at such times as required by state law.

3. The undersigned issuer herehy undertakes 1o furnish to the state administralors, upon written request, information furnished by the
igsuer 1o offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Citering Exemption (ULOE) of the state in which this notice s filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these cenditions have been satisficd.

The issucr has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

Bridgeton Real Fund I, LP .__’::_.@ 7/'7/9
Name (Print or Type) Title (Print or 1yp‘€)’

Stephen J. Roseme President

Instruction.
Print the nume and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Ferm

D must be manualily signed. Any copies not manually signed must be photocopiss of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

(8}

[ntend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 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

AL

AK

AZ

AR

CA

Co

CT

DE

LP - $100,000.00

$100.000.0¢

DC

FL

LP - $285,000.00

$100,000.0¢

GA

HI

1D

KS

KY

LA

ME

MD

MA

M

MN

MS
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount putchased in State
(Part C-ltem 2}

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

MO

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

LP - $100,000.00

$100,000.0(

NM |

NY

LP - $95,000.00

$50,000.00

NC

ND

OH

 LP-$85,000.00

OK

OR |

PA

LP - $95,000.00

Rl

5C

SD

TN

TX

UT

LP - $95.000.00

VT

VA

LP - $85,000.00

- — — —-

WA

wv

Wi
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APPENDIX

(]

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOCE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-ltem 1) (Part C-Item 2} (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY ' !
PR j’ '
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