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” FORM D
\“ “ “\ \“““ NOTICE OF SALE OF SECURITIES __SECUSEONLY _

\\

Fo RM D ' UNLTED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number.  3235.0076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden
hours per response. . ... .16.00

PURSUANT TO REGULATION D, |
03056523 SECTION 4(6), AND/OR DATE RecaIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name of Oftering qj chieek if thiy is an amendment and nanie has changed, and indicate change.)
1,000,000 Units of Bentley Sports, Inc. common stock and warrants

Filing Under (Check box(es) that applyr ] Rule S04 [7] Rule 505 [ Rule $06- [ Sezton 46 ] ULOC AN
Type of Filing: @ New Filmg D Amendment /

A, BASIC IDENTIFICATION DATA
I Tater the informalion regussted about the issuer /*i::/

AR
\\J/
N
Mame of Issuer D check if tluis iy an amendment and aame has changed, and indicatw change.)
, APR G101 D,
Bentley Sports, Inc.

J‘

Fg R0

T T e i

Address of Excoutive Offices {Number and Street, Ciry. State, Zip Codey nl»p{\uc,wunw.x (Including Az AcaCode)
77 Okemo Ridge Rd., Ludlow, VT 05149 802-27831 3980 AP

Address of Principal Business-Operations (Number and Strect, City, State, Zip Code) Telephene Mﬁhﬁ{i/ﬁdm" Area Cod

1if diffecent from Executive Offices? . ﬂ

Brief Description of Business

Golf instruction program using bio-mechanical principles to enhance a golfers power
and performance
Type of Business Oreganizatian

B curperation {0 timited partnership, alrcady formed [0 other (ptease speeify):
[0 business trust [ timited partneeship, te be fermed .
Month Year
Actuat or Fstimated Duie of Tncarporation or Orgunivation: [T [g—_m @ Actual [ Fstimated
Jurisd-ciron ol Incorporation or Organization: (Tinter two-lener 1S, Posiat Service abhreviation for State: APR 24 2[]03
CN fur Canada; FN for other loreign jurisdiclion) ﬁ / L

GENERAL INSTRUCTIONS ' ! THCMSON
Federal: . : ’ FINANCIAL

Who Aust Fibe: All issucrs miakiug an offering of sceuritics inreliaes anan exemption under Regulatioa U or Section 4(6). 17CFR 230,301 el seq. o0 L3 US.CL
77d(6). )

When Ta File: A nolice musi be filed no later than 15 days aller the first sale of securities in the offering. A nottce is deemed filed with the U.S. Securities
and Tixchange Commission (STCY on the cartier of the date it is received by the STC al the address given helow oc, if r:uewcd at that address aller the date on
which 1t is dug, on the date it was mailed by Uniled States registered or certilied mail (o that addrsss.

Where Ta File: 1.8, Securities and Txchaage Commission, 450 Filth Sireel, N'W., Washington, 3.C. 20549,

Copies Requived: Tive (3} copies of this notice must be filed with the SEC, one of which must by manuatly signed  Any copiss not manuaily signed must be
photacopics of the manually signed copy or bear wyped or printed signatures.
Informarion Required: A new Jihing mus( conlain all informalion requested. Amendments need only report Lhe name of (e igsuer and offering. any changes

thereto, the information requesied in Part €, and any materiat changes from (he information previously supplied in Paris A and B, Part T and the Appendix need
not be tiled with the S .

Filing Fee. There is no federal liling fee.

State:

‘This notice shall be used to indicate retiance on the Uniform Limited OMering Exemption (L11.04) for sales of securitics in those states that have adopied
ULOE and that have adopted this form. Tssuers relying on ULOE must file a separate notice wilh the Securitics Administrator in cach siale where salgs
are (o be, or have been made. 114 stale requires the payment of a {ee a5 a precondition Lo the claim for the exempiion, 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 coustitutes a part of
this notice and must be completed.

ATTENTION
Failurs to file notice in the appropriate states will not resuit in a loss of the faderal exemption. Canversely, failurs to lils the

appropriale federal notice will nol result in a loss of an availabie state exemption unless such exemption is predictated on the
filing ot a tedera! nolice.

. Persons who respond to the collection of inlormation contained in this form are not
SEC 1972 (8-02) required to respond urless the form displays 2 currently vatid OMB controi number, 10of9




04/07/03 15:13 FAX 2029428517 SEC Publicaticns -+ James Pratt gooz2

<

2. Fnter the imformation requested for the following:
e Tach promoter of the issuer, il ih2 issuer has been organived within the past five years: .
s Tach benehcial awner heving (Hc power Lo vote or dispose, or direct the vate or disposition of, 0% a1 -nore 0t class olequity securities of Lhe issuer.
s Faoh oxecutive offtcer and ditecior of corporate issucrs and of corporate general grd managing panners of parinesship issuers: and

« Tach general and managing pariner of parinership issuers.

Cleck Boxjes) that Apply: [ DPremeter (B Beacficisl Owaer K] Executive Officer ¥ Director [ General andior
: Manazing Parlrer

Fult Name (L.ast name first, il individual)

Bentleyy Michael

Rusiness or Residence Address  (Numher and Sureet, City, State, Zip Code)
77 Okemo Kidge Road, Ludlow, VT—05149

Cheek Box(es) that Apply. [ Prometer D Beacficiel Cwner K] Excamtive Officer £ Darector ] General andfor
n- Managing Partner

Full Name (1.ast name first, if individual)
Schrader, Timothy
Busness or Residence Address  (Number and Strect, City, State, Zip Code)
77 Okemo Ridge Road, Ludlow, VI 05149 _ ,
Cheek Bos(es) that Apply: [ Promoter [T Beacficial Owoer . k] Exceutive Officer ] Divector 7] General and/or
: Managing Pariner

Full Name (1.ast name first, it individual}

Hemphill, -Marni

Business or Residence Addreas  Numnber and Street, City, State, Zip Code)
77 QOkemo Ridge Road, Ludlow, VT 05149

Check Box(es) ihat Apply:  [J Promuter  [® Beneficiat Owner [ Txecutive Officer ] Direcior [ General andior
. . Managing Parimer

Full Naine (Last name first, it individual)

Grossman, Thomas

Busirtess or Residence Address  (Number and Street, Cirv, State, Zip Code)

100 South Bedford Road, Suite 240, Mt. Kisco, NY 10549

Check Box({es) that Apply: D Promoter E RBenelicial Owner D Txecuuve Qiieer D Direcior D Cieneral andsar
Managing Partner

Fulf Name {(Last name first, if individuai)
First Equity Capital Corp.
Business or Residence Address  (Number and Street, Ciry, State, Zip Code)

13760 Higmway 190, Covington, LA 70433

Check Box(es) that Appiy:  [J Promoter [ Beneficial Cwner O Fsewive Officer ] Director  [J Cieneral and/or
. Managing Paruser

Fufl Name (Last name first, if individual)

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

Check Bex(es) that Apply: D Promoter D Beneficial Orvner 7] Tixeeutive Officer 3 Oirectar O teneratend/on -
. ) Managing Partner

Fall Name (Last name first, if individuai)

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

(Use hlank sheet, or copy and use additinnal copies of this sheet, as necessary)

20f9




04/07/063 15:13 FAX 20294283517 SEC Publications . » James Pratt @oo3

v

1. Has the issuer sold, or does the issuer intend to sel, to non-geerediled invesiors in his ofTering? . aioen. X 0
Answer alse in Appendix, Column 2. (¥ filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 510000
Yes No
3. Does the affering permit joint ownership of @ single UNI? e g O

4. Enter the information requested for cach person who has heen or will be paid or given, directly or indiecetly, any
commission or similar remuncralion forsolicitation of purchasers in connection with sales of seeurisics in the offering,
ITe person Lo be listed is an associated person or agent ola broker ov dealer registered wilh the SEC and/or with a stale
Qr siates, list the name of the broker or dealer, 1M more (han five (5 persons to be listed are associated persons ol such
a broker or dealer, you may set forth the information for that broker or dealer only.

Fuli Name {Last name first. o individual)

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

Name ot Assaciated Broker or Dealer

States in Which Person Listed Has Solicited or inlends to Solicit Purchuaszrs

{Check “All States™ or check Individual SLALES) oo s L AN S12LCS
GO 0 E G [ on e
(0] (MN]
N ok
SC VA WV WY

Full Nume (Last namc first, F individual)

Business or Residenee Address (Number and Street, Ciiy, Swate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed [Tas Solicited or Tntends to Solicit Purchasers

{Check “All States” or check Individual SIAIES) ..o et et eme e

o)
B

2 '
2
fs
=) [

2

/

Business or Residenee Address (Number and Strect. City, State. Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicil Purchasers

(Check “All States™ or chieck IndividUal STATES) (it aees e iean s srsson e saeasisevssnestassesssess arass All Srates

a

T e
MY (M
NI & ol
<D TT Wa Y w1 Y FR

{Use blank sheet or copy and use additional copics of this shect, @ necessary, )

Jof9
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1

B
1. Fnterthe aggregate offering price of securilies included in (his offering and the 1otzl amount already
sold. Enter “C7 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [J and indicate in the columas befow the amouuts of the securities offered for exchange and
already exchanged,
Aggregate Amount Already
Type of Security Offering Price Sold

L T OO OE PSSP PO OSSOSO DT USROS PO OPORUOPOPPTOON $ 00 $ .00

Equity Units:. common. Stock. and WarT@RES. 2 s $.1,000,000 5 83,500
@ Cownmon [ Preferred

Convertible Securities (inuluding WaTEINISY it e seeses s e e secessensserasesvonsnsnresnsnsas

.00
.00

.00

.00
.00

.00

v

Partnership LUETESIS ..ot vt sttt e s s st bbb e st st n bt ner e eris e
Other (Specify

Total ..ccenneen

IR T % )

Answer also in Appendix, Cotumn 3, if filing under ULOL. 1,000,000 83,500

(S

Fnter the number of aceredited and non-acercdited investors who have purchasced scouritics in this
afTering und the aggregate dolar amounts of their purchuses. For ofTerings under Rule 504, indicule
the number of persons who have purchased securities and the aggregale dollar amount of their
purchases on the total lines. Enter “07 it answer is “none” or "zero.”
Aggeregate
Number Dollar Amount
Investors of Purchases

ACCTEAIIEA TIIVERIOTS Loeuieeieeeiieeet et toree e beesesseeeses et esbessassesse s e e st st s eet et se e ee e emes et et s saasaerres st soms s 9 % 0

NOM=GCETTAILEA TRVESIOTS coov ettt entes et e ene et et et s et e 13 _ $.83,500
Fotal (for filings under Rule 304 only) . 3 $_83,500

Answer also in Appendix, Cotumn 4, 10 filing under ULOLS

3, Ilthis Mlingis for an offering under Rule 304 ur 505, enter the information requesied For gl securities
sold by the issuer, 1o 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 .

Type of Dollar Amount
Type of Offering i Security Sold

LT 7 O OO OOV RO OO U)o b § o = 83,500

FOLAL Lo e e e e e b b et b bt e ra s nr et een $+83,500
4 4. Furnish g statement of all expenses in connection with the issuance and distribution of the
securities in this ofering. Kxclude amounts relating solely Lo arganization expenses ol the insucer,
The information may be given as subject to future contingencies. 1 the amount of an expenditure is
not known, turnish an estimate and check the box to the lett of the estimate.

v oo
o o]
[@F]e>]

Printing and Ungraving Costs...ornerres

H

ACCOUMINZ 1 CES 1auuurvrovoersesssnesssesrosssressessresssansass 1o tsssamtasissonssssosssseassssess s oosisbesmsssesssssessssessasssssssmsssmessonsess §.2,500
Sales Comnuinsions (Specify fINders’ Mees SEPUTELELY Y oo ionmrier o sessssisse s et cems tessessosseseschone $ .00
$ (0]4]
$.2,500.00

Other Expenses (identify)

ooocooaoa

4of 9
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.

b, Enier the differenee bemmeen Uie spgreguie uilering price given in response W Pur C == Question |
and total expenses fwnished i regponse to Pant € =~ Question 4. This differenca s e Mudjusted gooes

PIOGERUS 10 W18 I35UCE, ™ Liiin. oot eetsimer s orsssisesanti v eessutatesans 14 ssestens tetarssimerie st oe seesrores v veversoens b99_7_,_5ﬂ_0_

5. Indicale helow the amount af Uie ndjusted aross procesd 1o the issuer wed or prapased (o be Used rar
cach o the purposes shown, 11 the amount [or uny purpose is not knewn, turtish an estimate und
check the box s the leR of the cstimiate, The tntal of the pavimenta listed inush cqual the adjusted gross
pracceds to Lhe dssuer set forth i reapanse 1o Part C — Question 4, ahave.

Paynents (o

OFficers,
Dhrectors. & ["ay wients
Attilisies Others

Sularies d0d £ee5 1o iin e i e e s o L] 9 268 ’ OOQJ 3 .00

00 00
LS Os
Purchase, remnel e leasing and inatgllation of maghinery

DR CQUIBMERL - 1 o v ot i e e v i e (520078 "gg;
Construstion or fuusing oF plant buildings end FACHILEs i LI 8 L 'OO gs. .00

Purehase of real e8It oo i cenciieees v

Acguisition of ajher businessey (inelgding he value of seeuritics involyed in this
ulfering thit sy be used in exchange (or the asxels o securities of another

PSSUEY PURSLENE IO & MEFRETY woiiiiii i imeasmieerie o cobeares s ceatco s encer s essms et prasaers s e pegassnenssasssn s 0 .00 0% .00
Repayinent O HIdEBIEaIIEss oo oe et st o et s e bt e Os :_9_9_ Os. :_0,_(_)_

WOLRIE CHPIL oo rmiranssrsen s s e sers s menses s s e o] YL oD o DOQ] ¢ _.00
Other (specityy: Os___ .00 s .00

w18 .00 s .00

0s._997,500

Fotal Paymems Listed (©edumo JoLsIR QUCU) 4 vnermmm s e nisns

The ssuer tns duly caused this nolice to be sipnsd by the undersigned dily authorized person. J1thils notice is filed under Ruls 303, the following
signatare Sonstitutes an undertaking hy the {ssuer to furmich ta the U8, Securities and Bxchange Commissivn. upon written request of its stay,
the nfovmation famished by the issucr to any ton=acerediled investor pursuant to parageaph (hi 2) of Ruls $02

"4y

/)

Issucr (Print or Fype)
Bentley Sports, Inec.
Nage of Signer (Print ar Type)
Michael Bentley President

ATTENTION

intentional misstiatoments ar omissions of fact eanalituia fedaral criminal vicistions. (See 18 U.8.C. 1001.)

Sore

z00/200"4 8999# k _ CE6CHETTIBLT LS80 €002, 1 Hd4Y
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[s agy pary deseribe in 17 CFR 230.262 preseatly sibjeet to any of the disqunlitication Yes Ny
PROVISIONS OF SUCH FUIET i o mmmssnr vssaasins somsssssines satssisne oo sonepsessees s sones eeseresiom oo o [] £

Nee Appendix. Coiumn 8, for stuls respunse,

The undergigned Iasuse horeby underiakey o furmish 1o yny s1ate adminisiratoe of' any s.31¢ in Whith 1hid nodice is Hed G anties on Varm
P (E7 CFR 234, 5007 gL such times as requined by state daw,

The undersipued issuer he:eby underakes 1o furaish 10 the stsic administratory, upun writlen reguest, itonmation ferkizhed by the
igsuer 1o offerces,

The undersigned issuer represents that the issuer is familinr with the conditions thet must he sarisfied w he entiried 10 the Unirorm
Himited Ofering Cxemption (ULOET) of the stale in which this notice is filed and undsrsrards that the iscuey alaiming the availohilicy
of this cxemplion ha< Ihc burden of eatahlishing thor chese canditians have hean sariaficd

Theissuer hageeadaihis netification snd knows thy ¢onlenis (o be true und has duly caused s nolive to be signed on j1s behgiTby the widersigned

duhy suthoriaed person.

l 2
Issuer (Peiny o Type) Signatuy Dare /
Bentlay Sports, Inec. / /’6
Nume (Print ov Type) Title (Print or Tyse) 7
Michael Bentley President

Ingrruziinn:

Drint Whe uame and tite of the wgning representative nudec his sipoature Yor the state partion of this form. One copy of gvery notice on Form
D swust be mannslly signed  Avy-copies not imopually sigied must be photocopics of the manually signed copy or beur tvped or prijited

Stgnitdres.

~
0
0
H=

200/200°4 %

ol 9
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" Intend to sell
10 non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

S
Disqualification
under State ULOE
{if yes, attach
expianation of
waiver granted)

{Part B-ltem 1) (Part C-Tiem 1) (Part C-ltem 2) (Part E-ltiem 1)
Comman Number of Number of
and Accredited Non-Accredited
Staie Yes No Warrants Investors Amount {nvestors Amount Yes No
!
AL No . No
]
AK No No
AZ No No
AR No ‘ No
CA No . Yo
CO No No
CT | Yes 1 10,000 No
DE No No
DC No No
FL No No
GA No No
HT No No
1D No No
IL No No
N No No
1A No No
KS No No
KY No No
LA No No
ME No No
MD No No
M4 | Yes 2 25,000 No
M No No
MN No No
MS No No

70f9
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| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend o sell and aggregate _ (if yes, attach
10 non-accredited offering price Type of wvestor and explaration of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem {) (Part C-Tiews 1) (Part C-ltem 2) (Part E-ltiem 1)
I Number of Number of
Accredited Non-Accredited
State Yes Na Investors Amount fuvestors Amount Yes No
MO No i No
MT No No
NE NO No
NV No No
NH No No
Nl | ves 2 3,000 No
NM No No
1
NY Yes 2,000 No
NC No » No
ND No No
OH No No
OK NO NO
OR | Yes 5 32,500 No
PA No No
RI] No No
SC No . No
SD No No
N No No
TX No No
uT No No
VT
Voo 1 1,000 No
VA No No
. No
WA % No
wv No i No
WI
e \ 1 10,000 o

Bofg
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Intend to seil
to non-accredited
investors in State

(Part B-liem 1)

3

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

amount purchased in State

Type of investor and

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, attach
expianation of
waiver granted)
(Part E-hem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Ne
WY No No
PR No No

Gof 9




