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|

Name of Offering: [] (check if this

is an amendment and name has changed, and indicate change.)

100,000 Common Units of Equity Interest

Filing Under (Check box(es) that ap

Type of Filing: B New Filing [] Amendment

ply): ] Rule 504 I Rule 505 X Rule 506 (7 Section 4(6) (1 ULOE

. BASIC IDENTIFICATIONDATA

1. Enter the information requested about the issuer.

Name of Issuer: [_] (check if this is
Vici, LLC

an amendment and name has changed, and indicate change.)

Address of Executive Offices
11833 Westline Industrial Drive, St.

{Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Louis, MO, 63146-3312 (314) 997-4417

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)
Same as above.

————PROCESSE"

Brief Description of Business

LLC organized to manufacture and sell footware.. @/JUL O 8 Zﬂﬂlﬁ
1

Type of Business Organization: ™ ON
[ corporation [Jlimited partnership, already formed [X) other (please specify): Missouri limited liabiﬁl’_%sﬁﬂby
[] business trust [] limited partnership. to be formed
. Month Year
Actual or Estimated Date of Incorporation or Organization: 05 02 B Actual (] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postage Service abbreviation for State: MO

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making
U.S.C. 77d(6).

an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier 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 United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, 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

need not be filed with the SEC.
Filing Fee: There is no federal filing
State:

This notice shall be used to indicate

fee.

reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted

ULOE and that have adopied 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
must be completed.

in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and

Failure. to file notice in the appropriate states will not result in a 10ss of the federal exemption. Conversely, failure to file the

appropriate federal notice will
filing of a federal notice.

ATTENTION

not result in a loss of an available state exemption unless such exemption is predicated on the |
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. BASIC IDENTIFICATION DAT

2. Enter the information requested for the following:
e  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 securities of the
1SSuer,
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
»  FEach general and managing partner of partnership issuers.
Check Box(es) that Apply: (< Promoter  [] Beneficial Owner X Executive Officer [X] Manager [ General and/or Managing Partner

Full Name (Last name first, if individual)
Matthews, Jr., L. Churchill

Business or Residence Address (Number and Street, City, State, Zip Code)
C/o Vici, LLC, 11833 Westline Industrial Dr., St. Louis, MO, 63146

Check Box(es) that Applv [:I Promoter  [X] Beneficial Owner Executive Officer [ Manager [] General and/or Managing Partner
Full Name (Last name first, if individual)

Cranston, Robert

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

4 North Covmgton Meadows Rd., St. Louxs MO 63]32

. Business-or;Residence Address (Number and Street,
“2-Whitehall Court St. Louis/ MO, 63144 e

Check Box(es) that Apply: O Promoter ] Beneficial Owner . Executive Offcer El Manager (] General and/or Managing Partner

Full Name (Last name first, if individual)
Claggett, Charles E.

Business or Residence Address (Number and Street, City, State, Zip Code)
10040 L;tzsmoer Road St Louis, MO 631"4

1ty, State le Code)

d Street Clty State pr Cade)

Check Box(es) that Apply: D Promoter [:] Beneﬁcial Owner D Executive Officer [ ] Manager [ ] 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  {] Beneficial Owner ~ [[] Executive Officer [ Manager [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

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

encficial Owner'

] Executive Officer [} Manager [[] General and/o
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B. INFORMATION ABOUT OFFERING

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

2. What is the minimum investment that will be accepted from any individual?.............ccooiii $100,000
Yes No
3. Does the offering permit joint ownership of @ SIEIE UNIt2.......co.oo.oviiuiievieeiesiieet e bbbt aes e 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. If 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 (3) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

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 INdIVIAUAL STALES) .....oiiiiiiii e ettt ettt sttt e 7] All States

(DAL} [Oak] [DAz1 [OAR] [DcA) [»Ocol [@DcT) [ODE] idbc) [OFL] [OGA] [OHN [EID)
Oy [gmwy [diar [Oks1 (Oky) [Oray (@dME] [OMDT [OMa] [OMI] [OMNT [OOMS] [OMO]
[EMT) [ONET [INVY [DINH) [ONIT [EONM] [ONY] [ONc) [gNp) [JoHy [LJok] [[Jor} ([]rA]
[Ori (@sc1 @>dspl (O™ (drx) [Quty @dvry [@dva] [Owa] [DOwvy [dwi) [Owy] [PR)

Full Name (Last name first, if individual)
N/A

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 INAIVIAUA] SEALES) ...o..iiiii ittt ettt [[] All States

[OAL] [DAK] [Oaz) ([Oar] [OcAa) [»ceoy [dcer) [LDE] [IDC] [EIFL] [L1GA] [JHI} [[OID]
Mwy (Omy —dial (Oksy [y @ra] ([(OMe] [MD] [LIMA] (LM} [LIMN] [[IMS] [[JMO]
(CMTY [OINEY [NV [OONH] [Ny [DINM] [OINy ) [LINe] [LINp] [LJoH] [LJoK] [[JOR] [LIPA)]
[Ori1 [Oscy [Osp) O™y Oy —Qury [@dvrl dva] Dwap Owvy [dwi) [—dwyy [PR]

Full Name (Last name first, if individual)
N/A

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 INAIVIAUAT STAIES) ..uvvieririiiieii ittt e s e bbb e e rae b e sbeeasesat e e ets s nacasneesrneebesssearseanreene (] Al States

I0AaL) [DAK) [Oaz) [Dar) [dcal [Dcol [Cct) [ODE} [ODbc) [OFL] [DGA] [DHI) [OID]
Oy [@dwy [»iay [@kxs) [@Oky) [Dra) [OMey [Owmp] ([DMa) [Omi] ([OMN] (OMs) [MoO]
[OMT) [ONE] [ONV] [ONa] ([ON] [ONM][EONY] [ONct [ONp] [CJoH]) [Jok] [LJor]1 [JPA]
(Ori1 [—dscy (dsp1 D™ (O1x1 (duty Ovry iOva) [Oway Owvi@Owip (Owyl [OPR]

2335864 30f9




e —————————————

' C. OFFERING PRICE, NUMBER OF INVESTORS, E

EXPENSES AND USE OF PROCEEDS

2335864

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
11 and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged. '

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBT .. e b e s e s
EQUILY oot et e
71 Commeon [ Preferred
Convertible Securities (including Warrants)...........ccocoviiercincninne it $ $
PATNEISNID INLETESIS. .ovevvssiiiiseserisi sttt ssra s s et $ $
Other (Specify) Common Units of EQUItY INTEIest........ocovieriivercreier e $800.000 $100.000
o TOMALL...o e s $800,000 $100.000
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 “0” if answer is “none” or “zero.” .
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIEA TAVESLOTS ...ttt sttt 1 $100.000
NON-ACCTEAITEA INVESLONS ..vv.t ittt iirieteeecteeeses vt eest e aees et et s aee e bbb st ea e 0 S N/A
Total (for filings under Rule 304 0nly) ...ocoooiiviiiciiiiien e N/A $N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information 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 securities by type listed in Part C -
Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 N/A b
REGUIALIOM Av..ooovivieeicveeoeee ettt ettt ettt ettt et st ettt rna e N/A h)
RUIE 504 ..ot bt et e bbb bbbt N/A $
TOMAL....ocevieeereeari et ovas st e N/A $
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given 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.
TrANSTEE AGENES FEES ...oooviiviieiieeieit ettt ss bbb bbb O s
Printing and Engraving COStS ..ottt e e e O s
LAl FOBS. ... . et ee e et et e e e e e e e e e X $25.000
ACCOUINEIE FEES .v.vvviieeesees vt et ss s as st bbb et O s
ENGINEETINE FEES.....viivuieiiteiiiieceete et ee et s et s s bbb s s et ab e a s e et era e O s
Sales Commissions (specify finders’ fees separately) ..o O s
Other Expenses (identify) s O s
TOMA oot X 25,000
b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expense furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the £775.000

S SUET. T ettt ee e et e et et e e e e et e et ae e te et aateeee e taeeieeeeeeetbeeeanartaeeehbaaes aes e e e eaane e e aneeeanteeeaninr e s




e —————————

G OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each 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 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 Officers,

Directors, and Payments to
Affiliates Others
SALATIES QMG TEES. .. ee oottt ettt ee et ee et ettt et er ettt e eeen e Os Os_
PUICHASE OF TEAL ESLALE. ......cv.voviviiee ettt et ere e ee e st nerenaes O s Os
Purchase, rental or leasing and installation of machinery and equipment...........cocccoeveinnn. Os B $225.000
Construction or leasing of plant building and fACIlIES ............cccoveoererveerercnrsrsnesenseenecien s s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer s Os
DULSUAINT 10 @ MIETZEI) «.e.cevueireereirees e etetesacesesteobans et et sbes s ee s eres sttt sbat et saeae et et emesebats
Repayment of INAEBIEANESS ........o..ivrriceeeeieeeees e et s s
WOLKINE CAPILAL «....ooes oottt s s ens s nan e Os X $550.00
Other (specify):
$ s
Os s
COMIMA TOLALS ..ottt e st s $775.00
Total Payments Listed (column totals added) .......ooooiiiiiiiniii e X $775.000
2335864 50f9




_D. FEDERALSIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if 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 to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signat Da
Vici, LLC. N - e g1, 2004

Name of Signer (Print or Type) Tﬁle of Signer (Printor Type)
L. Churchill Matthews, Jr. Presi

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

2335864 6of9




1. Isany party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions Yes No
OF SUCI TULE? ..o e ettt ea e s et ettt ees et ee e s e et et et aee s et s et et ettt n ettt e O K

See Appendix, Column 3, 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 to 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 Offering
Exemption (ULOE) of the state in which this notice if filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer 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 Da
Vici, LLC . s e Wina 34 2004

Name of Signer (Print or Type) Title of Signer (Brint or Type)
L. Churchill Matthews, Jr. President

S
Instruction:

Print the name and title 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.
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 APPER

Intend to sell
to rron-accredited
investors in State
(Part B - Item 1)

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

Item 1)

Type of investor and

Amount purchased in State

(Part C - Item 2)

4 o 5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - Item 1)

State

Yes

No

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes

No

Common Units of
Equity Interest-
$800,000

$100,000

MT

NE

NV

NH

NJ

NM

NY

NC
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Intend to sell
to non-accredited
investors in State
(PartB - Item 1)

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

Item 1)

Type of investor and
Amount purchased in State

(Part C - Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

ND

OH

OK

OR

PA

RI

SC

SD

™

uT

VT

VA

WA

WV

w1

WY

PR
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