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FO R M D o \ SECURITIES A%Ei%gi‘;%]?COMMISSION W
, Washiagton, D.C, 20549 /’ I//I I//// ”m WI ///// m” /{/m f
FORM D 03043655
'NOTICE OF SALE OF SECURITIES [ __seCuseon.. _
PURSUANT TO REGULATION D, [ [ "
SECTION 4(6), AND/OR CATE RECEWVED
UNIFORM LIMITED OFFERING EXEMPTION [ | |

Nomc of Offcring (] check if this is un amendment and name bas changed, and indicate change.)
South Village Commmities, LIC offering of Series A Preferred Units

Filing Under (Check box(cs) thet apply: [ Rule S04 [] Rule 505 [q] Rule 506 [] Section 4(6) [] ULOE - .
Type of Filing:  |2] New Filing D Amcndmcnt . / Q 7% g { Z

A. BASIC IDENTIFICATION DATA

1. Enter the information requested sbout the issuer

Name of Issuer  ([7] check if this is an ameadment and pume has changed, and indicate changc)
South V'llaga Communhties, LLC

Address of Executive Offices * + (Number and Street, City, State, Zip Codc) 'Telcphcmc Number (Including Arca Codc)
70 South Winooski Avenue, Burlington, Vermont 05401 {802) 863-8323

Address of Principel Busincss Operations (Number and Street, City, Stete, Zip Codc) Telcphone Number (Including Ares Code)
(if different from Executive Offices) . ‘

Same as Executjve Offices (802) 863-8323

Bricf Description of Business
Develop a community residential village in South Burlington, Vermont.

Type of Business Organizetion

[] corperetion ‘ {0 tlimited partership, elready formed
3 busincss trust [0 Vimited partnership, to be formed
. ’ Month Ycar - A SR
Actual or Estimeted Date of Incorporation or Orgenization: [ [f] [[13] [] Actusl [7] Estimeted .
Jurisdiction of chorpornnan or Organization: (Entcr two-ictter U.S. Postal Service sbbreviation for State: - . / DE@ 2 9 2@@3
CN for Cenadu; FN for other forcign Jurlsdlctlcm) MO § I ‘
GENERAL INSTRUCTIONS ‘ -l TAONSON
: FINANCIAL

Federnl:
Who Must Fite: All issucts moking un offcnug of sccuritics in relisnce on en exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15UsC.
774(6).

. When To File: A notice must be filed no later then 1§ days after the first salc of sccuritics in the offering. A notice is decmed filed with the U.S, Sccunncs
and Exchenge Commission (SEC) on the cerlicr of the date it is received by the SEC at the nddress given below or, if reccived at that sddress aficr the datc on |
which it is due, on the datc it was meilcd by United Stetes registered or certificd mail 10 that sddress.

Where To File: U.S. Sccurtties snd Exchange Commission, 450 Fifth Strect, N.W., Wushington, D.C. 20545,

Copics Required: Tive (5) copies of this notice must be filed with the SEC, onc of which must bc menvally signed. Any copics not menuslly signed must be
photocopics of the, manvelly signed eopy or bear typed or printed signatures.

Information Required: A new filing must contain all informetion requestcd, Amcndments nced only report the neme of the issucr and offcring, eny changes
thercto, the information requested in Part C, and any materiel changes from the information prcvmusly supplu:d in Parts A and B, Pert E end the Appendix nccd
not be filed with the SEC. )

Filing Fee: Therc is no federel filing foe.

State:

This notice shall be used to indicate rclience on the Uniform Limited Offering Excmpuon (ULOE) for sales of sceuritics in thosc statcs that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Sccuritics Administrator in each state where sales
arc to be, or have been made. If a state requires the payment of & fee ag u precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This noticc shall be filed in the eppropriate stetes in aecordance with gtare law. The Appendix to the notice constitutes a part of

this notice and must be completed.

ATTENTION
Failure 10 file notice In the appropriate states will not result In a loss of the federal exempﬂun Conversely, fallure to flis the
appropriate federal notlce will not result in a loss of an availabie state exemption unless such exemption Is predictated on the

filing of a federal notice.

Persons who respond to the collection of Information contalned In this form are not -
SEC 1872 (6-02) required to respond unless the form alsplaye & cutrently valld OMB control number. 10f9
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o  Eech promoter of the issuct, if the issuer hag been organized within the past five yecers;
Eai;h bencficial owner heving the power to votc or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securities of the issuer.

»
e . Each cxceutive officer end director of corpornte issuers and of corporete genersl and rliannging partners of partnership issucts; and

e  Each gencral und meneging partacr of partaership issucrs.

Check Box(es) that Apply: K] Promoter  [] Beneficial Owner €] Executive Officer [ Dircctor [] General and/or
. . Managing Partner

Full Nemc (Last name first, if individuel)

Scheuer, David Allan

Business or Residence Address  (Number end Street, City, Stete, Zip Code)
4064 Harbor Road, Shelbume, VT 05482

Check Box(es) that Apply: Prometcr [} Bencficial Ovwmer - Execytive Officr [} Dircctor [C] Generel endfor
. . Menaging Partncr

- Full Name (Last name first, if individual)

Del.uca, Craig Micheel

Business or Residence Address  (Number and Street, City, State, Zip Code)
442 Tansy Hill Road, Stowe, VT 05672 '

Check Box(ces) that Apply: i} Promoter [ Beneficial Owner §d Exceutive Officer [T} Dircetor (] Gencra and/or
: . : Maneging Partner

Full Neme (Last name first, if individual)
Rocchlo, David Michael

Business or Residence Addrcss  (Number end Strect, City, State, Zip Code)
999 Stagecoach Road, Stowe, VT 05672

Check Box(es) thet Apply; D Promoter X} Beneficial Owner  [] Executive Officer D Dircctor DY General and/or
) Manuging Partner

Full Namc (Last name first, if individuai)

Retrovest Assocletes, Inc.-

Business or Residence Address  (Number ond Street, City, State, Zip Cods)
70 South Winooskl Avenug, Burlington, VT 05401

Check Box(cs) thut Apply:  [[] Promoter [T} Bencficial Owner [] Exccutive Officer {J Director [J General and/or
’ Menaging Partner

- Full Neme (Last neme first, if individual)

Business or Residence Address  (Number and Strect, City, Stete, Zip Codc)

Check Box(cs) thet Apply: [} Promoter  [] Beneficiel Owner  [] Exccutive Officer  [] Director {J Genera) end/or
" Maneging Partner

Full Namc (Last name first, if individeal)

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

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Dircctor D General and/or
Managing Partner

- Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strect, City, State, Zip Codc)

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

No

1. Hes the issuer sold, or docs the issuer intend to scil, to non-accredited investors in this offering?................ wowannn [ m
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individugl? .o..... .. §_125.000.00
’ ) . Yes . No .
Does the offering permit joint owncrship of a single unit? . reernerent K 0
4. Enter the information requested for cach petson who has been or will be paid or given, direetly or indirectly, any
commission or similar remuneratlon for solicitstion of purchasers in connection with seles of sccuritics in the offering..
If a person to be listed i€ an associated person or agent of a broker or dealer registered with the SEC and/or with u statc
or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed arc essocieted persons of such
8 broker or dcaler, you may set forth the informetion for that broker or dealer only.
Full Name (Last namc first, if individual) i
Business or Residence Address (Number and Street, City, State, Zip Codc)
Neme of Associsted Broker or Dealer
States in Which Person Listed Hus Solicited or Intcnds to Solicit Purchasers ]

" (Check *All Statcs” or ci\eck’individual Stures) . [J Al States
(A1) Azl (AR [CT] G4 [
m Mm@ [al ME] [MD] B M§] MG
M & b M @ @ @ {Fa & 1 & WY R

Full Name (L.est neme first, if individual)

Business or Residence Address (Number.and Strect, City, Siate, Zip Code)
Name of Assocleted Broker or Dealer

Stetes in Which Person Listcd Has Solicited or Intends 1o Solicit Purchasers

‘ (Check “All Statcs” or check individual Stetes) .u.cen-..- ween [ All States
, ol L] [(HO
N [l (LAl M0 My M (MO
M) [NE] [V ] (NCl ©H [[©K [CK
(&’ (5! i ™Y [PR]

Full Name (Last name first, if individusl)
Business or Residence Address (Number and Street, City, State, Zip Code)
Namc of Associated Broker or Dealer
Stetes in Which Person Listed Has Solicited or Intends to Solicit Purchasers |
{Check “All States” or check individual States) s | All States

[4R] o) (BT Ga [H] [B]
[ [N Xs) M5] (MO
Mo 1 K] M M M NN ) [ [H [BX [OR] [FA]
(&) [5C] ) T &9 (Wa (W1

(Usc blank shecet, or copy and use edditional copics of this shect, a5 nccessary.)
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1. Enter the aggregate offcring price of sccurities included in this offering and the total amount already

" sold.  Bnter “0” if the answer is “nonc” or “zero.” If the transection is an exchange offering, check

this box [Jand indicate in the columns below the emounts of the securitics offered for cxchenge and
already exchanged. '

Aggregate

~ Amount Alrcady
" Type of Security - - Offering Price ‘Sold
Debt - 5 0.00 5,000 i
Equity g 0.00. s 0.00
(3 Common [} Prcferred
e . . 0.00- 0.00
Conventible Securitics (including warrants) —$ .
Partnership INterests ........cimiennnes § 0.00 s_0.00
Other (Specify _LLC Preferred Membership Units - e, §3,000,000.00 ¢ 0.00
Tow) i .5 3,000,000.00 s 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of sccredited and non-aceredited investors who heve purchased securitics in this
offcring and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicatc
the number of persons who have purchased securitics and the aggregate dollar amount of their
purcheses on the total lines. Enter “0” if answer is “none” or “zero.”
. Agpregete
Number - Dollar Amount
. . Investors of Purcheses
ACCIEAIED JAVESTOTS cvvreerecreressssssesseesspeesseeresessssssospoce s eses s s eessessessseee sty ssnensresessssanet s 0 s 000
Non-accredited Investors S 0 5 000
Total (for filings under Rule 504 only) O _ §.000
. Answer also in Appendix, Colunm 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or S0S, cnter the information requested for all securities
sold by the issucr, 10 date, in offcrings of the types indicated, in the twelve (12) months prior to the
first salc of securities in this offcring. Classify securities by type Jisted in Part C — Qucstion 1.
Type of Doller Amount
Type of Offering Security Sold
TRUIE 505 .. ioeaeeecees s seas s ettt e e s — A s 0.00
REBUIBLION A Liirntnin i stttiiine cerra et cse sesarebey et ot re mm reas srveressasssasrmmsasessensasetiss NIA §_0.00
RUIE S04 ooeecorveanmanece et easaesar et seseessa s sesserars s snssnsons N/A s_0.00
4 8 Fumish e statcment of all expenses in conncction with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solcly to organization expenscs of the insurcr.
The information may be given as subject 1o future contingencies. If the amount of en expenditurc is
not known, furnish &n estimste and check the box 1o the left of the estimate.
TPARIEEE ABENL'S FCES .irivimeuscencsnrassacmcmmsseneesssstsispsasressessstasasesssmsesss s ekssssssasecaseetestrasssssses 0 s 0.00
Printing and Engraving Costs..... O s 0.00 B
LEZA FEES crrmsssescrsnenesssssmbessssssssssssseeeesee et . & -5_23.000.00
Accounting Fees ..........coiimenennne 4 S 3,000.00
Engineering FEEs .onmmrocacinrersinnessasssmressenan, Cren s rersestsR R eseas O s 0.00
Sales Commissions (specify finders’ fees SEPAIAELY) coereurrrrmrrucrersrsmeessenenseesereessatmmsssssonssessmssesscsres O ¢ 0.00
Other Expenses (identify) ettt s 0.00
Total .................................... R asaeAR I insarsraaarany . ' ﬂ $ 28'000'00
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b.  Enter the differcnce between the aggregate offering price given in response to Pat C — Question 1 .
and total expenses furnished in response o Pert C — Question 4.8 This difference is the “adjusted gross 2.974,000.00

proceeds to the issuer.” .. . .

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the pusposes shown. If the amount for any purposc is not known, furnish an cstimate end
check the box to the Icft of the estimate. The total of the payments listed must equal the adjusted pross
proceeds to the issucr sct forth in response to Part C — Question 4.b ebove.

Paymcents to

Officers, .
‘ Directors, & Peyments to
: o , Afiliates Others

Salaries and fec ... f)S_230,000.00 5ns 468,000.00

Purchesc of rea) estate . . .[J$_0.00 K 2,046,000.00
Purchese, rental or leasing and instsllation of machinery ) ‘ ' 0.00
and cquipment . e b e R R s s 0.00 nos -~
Construction or Jeasing of plent buildings and facilitics - 0s 0.00 s 0.80 -
Acquisition of other busihcsscs_ (including the valuc of securitics involved in this :
offering that may be used in exchange for the asscts or sccurities of another . 0.00
issuer pursuant to @ merger) . rertrss e s enrner s 0.00 0os -
Repayment of indebtedness . : [Os000 - s_0.00
Working capital... s sosssesaseee 0s 0.00 ns 0.00
Other (specify): Permn Application Fees, Community Relations, Sne Maintenance 0Os 0.00 . a's 229,000.00 .
Market Rezearch, Marketing and Sales ‘

~ 0.00 -« 0.00

....... s Os

§)$.230,000.00 s 2,744,000.00

5 2.974,000.00

Total Payments Listed (column totals added) .........covmnminnommn =

The issucr has duly caused this notice to be signed by the undcersigned duly euthorized person. If thisnotice is filed under Rule 503, the following
signature constitutes an undertaking by the issucr 1o furnish to the U,S. Securitics and Exchange Commission, upon written request of its staff,
the information furaished by the issuer to any non-accredited iMsuam 10 pare (b)(2) of Rule 502.

' Issuer (Print or Type) Signaiyre Date
South Village Communities, LLC //a/) <
Name of Signer (Print or Type) Tile orSigncr (i’rinl or Type)
David A, Scheuser President '
ATTENTION

Intentionsl missiatemente or omisslong 0T fact constitute rederal criminal vlolatlonn. (See 16 U.S.C. 1001 )
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