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CURITIES AND EXCHANGE COMMISSION OMB APPROVAL
T Washington, D.C. 20549 OMB Number:  3235-0076

gxpires: May 31, 2005
stimated av burd
FORM D ‘ hour;a;;zrr:s:;angsee. .L.‘r..ins.oo
NOTICE OF SALE OF SECURITIES __SEGUSE ONLY _
PURSUANT TO REGULATION D, i Sone
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LYMITED OFFERING EXEMPTION [ l |

; Name of Offing (] check if this is an amendmenl and name bas sbanged, ond indicate change.)
! Bentley Investmant Fund 1), LLC-120 Units of Lim|ted Liability Company Interests

Filing Under {Check hox(es) that apply): Rule 504 Ruls $05 Rule 506 Section 4(6) VLOGTHS N R S j
[ Rele 506 G) Role 505 (] R 06 (5 O R PSoED

i Type of Filing: 7] New Filing (7] Amendment /
: AT 4 ﬂﬂ&%
| A. BASTC IDENTIPICATION DATA . JCED UL EY
: 1. Enter the information requested about the issuer [/ o
: Name of Issaer ¢ [ check if chis is an amendment and name has changed, and indicate change ) FINANCIAL
: Bentley tnvesiment Fund [f, LLC
I
/ Address of Execative Offices (Number und Street, City, State, Zip Code) Telephone Number (Including Aren Code)
. 701 E. Commercial 8ivd. Sufle 100, Ft. Lauderdale, FL 33334 (954) 771-1850
Address of Principel Business Operntions (Numbee and Street, City, State, Zip Code) Telephione Number (Including Areo Code)
(if different from Cxecutive Offises) .

Brief Description of Business
Acquisition, development and sale of residential real property

Type of Busingss Orgonizstion
[ corporation O limited purenership, alrendy formed other (plense specify):
[] business trust [:] Jimited parership, to be formed limited liability company
Month Year

Actual or Estimated Date of [ncorporation o¢ Organizavion: [ 13) (A Actual [ Estimated
Jurisdictiop of Incorporation or Organizatian; (Enter twa-letter U.S, Postal Scrvice abhreviation for State:

CN for Conada; BN for other foreign jurisdiction) ED
GENERAL INSTRUCTIONS
Federsl:
Who Must File; All issuers moking an offering of securities in reliance on &n exemption under Regulation D or Sectian 416), 17 CFR 230.501 et seq. o1 15 U.8.C,
774(6).

When To File: A notice must be Jiled ao later than 15 dnys after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities
and Exchange Commission {SEC) on the earlier of the date it is received by the SEC ot the address given belaw or, if received at thal address afier the date on
which it is duc, on the date il was mailed by United States registered or certified mail to thot address.

Where To File: U.S. Securitics and Exchange Commission, 450 Fifth Streel, N.W., Washington, D.C. 20545.

Copies Required: Eive8) copies of this notiee must be filed with the SEC, ine of Which must be manually signed. Ang copies not manually sigaed must be
phowscopies of the manually signed copy ¢r bear ped ov printed signatures.

Informarion Reqnired: A new filing must centain sil information requested, Amendments need only report the aame af the fasuer and affering, any changes

thereto, the information requested in Part C, and any material changes from the informaginn previously supplicd in Parts A and B. Pant E and the Appeadix need
not be filed with the SEC.

Filing Fee: There 15:no Tedera] Fling fee,

Stare: : . Le

This notice shall be used (o indicate refiance on the Uniform Limited Offtcing Exemption (ULOE} for sales of securities in those states that have adopted
ULOE and that hava adopted this form, Yssuers relying on ULOE must file & separate notice with the Securities Administrator in cach siate where sales

] arc 1¢ be, or have been made. I u state requires the puyment of o fee as a precondition 1o the claim for the exemption, a €e¢ in dic proper amount shall
aceompany this forrh, This netice shall be fled in the appropriate swtes in accordance with state law. The Appendix to the notice constituies 4 part of

1his netice and must be completed.

ATTENTION
Failure te [ile natice in the appropriate states will not vesult in a loss of the federal exemption. Conversely, failure to tile the
appropriate federal notice will not result in 2 loss of an avallable state exemption unless such exemplion is predictaled on the
filing o1 a lederal nofico.

. Persons who ragpend o tha eoligstion of Infarmation contained In this form are not
SEC 1972 (8-02) requirad to respend unless the form displays a currantly valid OMB contral numbar. 10f9
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"A. BASICIDENTIFICATION DATA

;
| [y

3. Enter the informaation requested for the Foﬂowiw‘

»  Bach promoter of the issuer, if the issuer Fos heen arganized within the past five years;

e [Eachbensficio) owner having the power te.vote or dispose, or direct the vote or disposition of, 10% or more ofa class of cquity securities of the issver.

e Ench executive officer and director of comarnte issuers and of carporate genernt and managing partners of partaership issuers; and

s Each geners] and managing partner of partnership issuers,

Check Box{es) that Apply: Promoter Q Beneficial Owner E] Exccutive Officer ] Director

%

General and/or
Mannging Parmer

Full Name (Last pame firsy, f individual)
Caliendo, Sam

Business or Residence Address  (Number and Sireet, City, State, Zip Code)
3350 N.W. Boca Raton Bivd., Suite A-44, Boca Ratan, FL 33431

Cheek Box(es) that Apply: |4 Promoter Beneficial Owner [T} Exccutive Officer  [7] Director General and/or
Munaging Partner
Full Name (Last namg fiest, if individual)
Marlows, G. Carltan
Rusiness or Restdence address  (Number and Sireet, Cily, Stale, Zip Code)
701 E. Commercial Bivd., Suite 100, Ft. Lauderdale, FL 33334
Check Box{es) what Apply: p Promoter a Beneficial Owner E] Executive Officer [ Director E] General and/or
. Managing Partner
Full Nome (Last name first, if individual)
Mangano, Josaph
Business or Residence Address  (Number and Sicecy, City, State, Zip Code)
3350 N.W. Boca Raton Blvd., Suite A~44, Bata Raton, FL 33431
Cheek Box{es) that Apply: (] Promoter  [] Beneficlal Ownar  [7] Exccutive Officer  [7] Direcar [T} General andfor
Munaging Partner
Full Name (Last name firsy, f mdnidual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: (] Promoter [ Beneficiol Qwner [ Executive Officer [ Director [} General and/or
‘ Mbonaging Parier
Full Name (Last name first, i individoal)
Busmess or Residenes Address  [Namber and Stest, City, Swate. Zip Code)
Check Box(es) that Apply: [:j Pronioter D Beneficiaf Owner (7] Executive Officer (] Direcror D Genern! and/or
Managing Pariner
Full Nacoe (Last name 51, if individual)
Business or Residence Address  (Number and Sweet, City. State, Zip Code)
Exceutive Officer  [7] Directar [ General ond/or

Check Box(cs) that Apply: D Promoter  [7) Bencfisial Qwner (]

Mavnaging Panner

Full Name (Last faame first, Uf individual)

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

{Use blank sncer, of copy ane wse additianal copies of this sheet, 43 necessary)

20f9
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|

i , : 0. INFORMATION ABOUT OFFERING . % . . |

Yes No
1. Has the issuer 501d, or does the issuer intend to sell, 10 non-aceredited investors in this offering? v vmmcwnn [ =

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

1 o o
2. What is the miginvuay investment that wil) be uccepted from any individual? ..o,

¢ 100.000.00
Yes No
3. Does the offering permit joint owaership ST L T PRI S n

4, TEnter the informacion requested for each pf:rson who has been or will be paid ar given, directly or indircetly, any
commission or similar remunecation for solicitation of purchaygers in conmection with sales of securities in the offering,
1§ 2 person to be listed is an associated person or agent ofa broker or dealer registered with. the SEC and/or with o state
or states, listshe name ofthe broker or dealer. [f more than five (5) persons to be lisied are associated persons of such
o broker or dealer, vov may set forth the information for that broker or depler only.

Full Neme (Last name first, il individual)

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

Name of Associated Broker or Desler

Staies tn Which Persoa Listed I{as Solicited or Intends 1o Solicit Purchasers
(Check “All States™ ar check individual STEES) wwmummmmmmmemnieermmmerierrees e e s [ AD States

(AR] €n
XY oI
MO RE N N ) MM N R O O O (Rl [PA]
® o B M @ D F F&E WA Y [ &

Full Name (Last name first, if individual)

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

Name of Associared Broker or Dealer

Swates in Which Pérson Listed Has Solicited or Intends 1o Selicit Purchasers
(Check “All States™ oy check individual STALEE) i crer e b s Sss R rpt s bia kb ] All States

FL (]

=]
=1 O
EIEIS
&
res

Full Name {Last name first, if individus))

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

Name of Associated Broker or Dealer

Suates {n Which Peryon Listed Flas Solicited or Intends 10 Solicic Purchasers

(Check “All S1a125" 0F Cheek INAIVIAUAL STATES) 1ovrrureerrversriensr i iere s eesr miee e bt RSS2t rsEs 30 O an States
cr] [OF L
(1) ME
NV
(&L 5C N [U7] VA Wy [PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
30f9
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C. omnmdmlcn iménﬁ:oﬁ' INVESTORS. EXPENSES AND USE OF PROCEEDS j

[®]

3.

4

Emer the aggregate offecing price o curities inclnded in this offering und the total amount already
sold. Enier “0” if the answer i3 “node” or “zera,” If the tragsaction is an cxchange o ffering, check
this box [J and indicate in the ¢olumns below the amounts afthe securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
$
$
‘ (0 Common [ Preferred
Convertible Securitics (INCIUGINE WIITANTS) 1o ciiiimiininanme e ape e $ $
PRANETSRID PIELRSIE evveviemnmresimnssensessecescnnsnce 8 3
Other (Spécirs' Limited Ligbility Company M ¢ 1,200,000.00 g $00,000.00
TOUI c1vvveeesssmns s st s s st s s s .. §_1,200.000.00 ¢ 900,000.00

© Angwer alio in Appendix, Column 3, it filing under ULOT.

Enter the aumber of acsredited and nonsaccredited investors wha have purchased securitles in this
ofiering and the aggregate dollar amounts of their purchases. For otferings under Rule 304, indicate
the aumber of persons who have purchased securitics and the aggrepate dollar amaunt of their
purchases on the total Jines. Eater 0" if answer i3 “none” or “zcro,”

' Agngregate
Number Dollar Amount
Jnvastors of Pucchases
Accredited TBVESTOLS . covniniicomriecorenoneneisns ¢ 900,000.00
Non=aceredited [AVESTONS vvnieeroopeieercenreresvarinns ¢ 0.00

$_£00,000.00

Total (for fitings under Ruie 504 only) ...
© Answer afso in Appendix, Column 4, if filing under ULOE,

Ifthis filing i3 foran offering under Rule 504 or 505, encer the information requested for al) securities
sold by the issuer, 10 date, in offerings of the types indicated, in the twelve {12) months prior 1o the
first sale of securities in this offering. Classify securities by lype listed in Part C — Question I.

! Type of Dollar Amount
Type ofOfrerina Security Sold
ROIE 508 .o ooscrevvs ot et v enes sttt s ettt s OTET §_900,000.00
chu}uuon/\ S P ST PP OO $
a.  TFurnjsh a staterment of all expenses in connection with (he issuance and distribution of the
securities in this offering. Exclude amounis relating solely to organization éxpenses of the insurer,
The information may be given as subject to future contingenciss. If the amount of an expenditure is
nol known, furnish an estimate and check the box to the 1eft of the estimate.
Transfer Agent's Fees . PRSP e s . .« s
Printing and Engraving Costs... 0 s
Legal Fees i b e . a s 15,000.00
. ,00D.0
ACCOUNUNE FEES woorenersvarmimmmniree s sirnnrararecssos O s 11,000.00
EAZINCETING FEES wovvvermrmcnstmmmmisartsvsmsiostsmmarisrsessis 0 s
Sales Commissions {specify finders’ {825 SEPALAIEIFY i v rmrinrierimmiicees e s ob s bbb s et ns____
Other Expenscs GUENTIEY) e s 0O s
TOUA) oottt st [ $_20:000.00

40f9
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L) A
[ © (. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
i b, Enter the difference between the aggregate ofTering price given in response 1o Part €~ Question 1
wnd 1013l expenses fumished in response to Part C — Question 4.a. This difference is the “adjosied gross 1.174 000.00
PIOCEEUS 10 TRE TETUEE.™ covvei..vivmuertasianeisrsenenresiess bt es s R B84 R0 e R8sttt o 5§

5. Indicate below the amount of the adjusied gross proceed to the issver used or proposed to be used for
each of the purposes shown. ITthe amount for any purpose is not known, furnish an estimate and
chieck the box to the Lotk of the cstimate. The total ofthe payments listed must equal the adjusted gross
procesds to the issuer set forth in response to Part C — Question 4,b above,

Payments 10

Officers,
Directors, & Payments to
. Aftiliates Orhers

SOLATES ANG ES wvrverovsvrssrisssss s ssmibsssbest et anis e S @8_7500000 s

PUrchase 0f 1al @SIALE .cowrmrersiremmon s ssmspsssss st assnsssssssssesss st s sossrarssinses (L 9 ws 1099000.00
Purchase, rental or leusing and [astallation of machinery

QN EQUIPIRRIIL e ciarsee st rmaesms 1140110001001 101 B8R4+ 88 s Rk a8 b s s as

Construction of Jeasing of plant buildings and FaciliTies v e gs 0s.

Acquisition of other businesses (including the value of securities Involved io this
offering that may be used in exchange for the assets or securitics of another
isSUST pursuont to a merger)

s
Repayment of indebtedness as

WOTKIng CAPITAL ....o.ocesetiieb ittt s et R8s st s g s e 05
s

Other (specify):

....... 0s s

f COTU TORS 1ttt s et e st 1 e e 0s 75,000.00 [}s_1.099,000.00
Total Payments Listed (column t01als A8 veieviirinoiet i sre s srer st srrns gs 1,174,000.00
L " D.FEDERALSIGNATURE ]

The issuerhas duly consed this notice to bie sigaed by the undersigned duly authorized person, I{this notice is filed under Rule 503, 1he following
signature constitetes an anderaking by the issuer 1o furnish wo the U.8. Securitics and Exchange Commission, upan wrilten reguest of its swaif,
the informuion furnished by the issuer 1o any non-scceedited investot pursuant to paragraph (b)(2) of Rule 502.

P 4

Issucr (Print or Type) Signatur Date

Benlley Investment Fund I, LLC % December 28, 2004
Name of Signer (Print or Type) Title of Signér (Print or Type)
Sam Caliendo ( Senior Manager of Managing Member

ATTENTION

Intentional misstatements or omisslons of fact conatitute federal sriminal violations. (See 18 U.S.C. 1001.)

Sof?
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lesaor 2dds 1039 oulor LMoY NU. 798
| ‘\ ' . L STATESIGNATURE ' . l
1. Is any party described in )7 CFR 230.262 prcscntly sub]::m 10 any of the dxsqualxﬂcatmn Yes No
provisions of such rule? et s (]

Sce Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish (o any state administrator of any state in which this notice is filed anorice on Form
D (17 CFR 239.500) ut such times as required by stale law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writlen request, information farnished by the
issuer © offerees,

4, The undersigned issuér represents that the issuer is familisy with the conditians that must be satisfied to be centitled to the Uniform
limited Offering Exemption (ULOE) of the state in which thig notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of esiablishing that these condltions have been satisfied.

The issuer has read this notification and knows the coments (o be true and has duty caused this notice 1 be signed on fis behallby the undersigned
doly autherized person.

Issuer (Pont or Tyfac) Signature ate
Banlley Investment Fund !I, LLC Dacember 28, 2004

Neame (Priat o Type) Title (Print or Type)
Sam Caliendo Senior Manager of Maneging Member
{Instruction:

Peint the name and title of the signing representative under his signawre for the state portion of this form. One copy of cvery notice on Form
O must be manuaily signed. Any copies not manuailly signed must be photocopicy of the manually signed copy or bear typed or printed

5|gnatures

fof9
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APPENDIX
1 2 3 4 5
Disqualification
‘ Type of security under State ULOE
Intend to sel) and aggregate (if yes, amach
1o non-accredited offering price Type of investor and explanation of
investors in State offercd n state amount purchased in State waiver granted)
(Part B-ltem 1} (Part C-ltem 1) (Part C-Trem 2) (Part E-Item {)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
T
AL | ; I ! '
‘" : ;
AZ ) ] . S
AR O
CA ‘ ] I |
co : ] . i
PE} N I
DC | l o
|1 i
Al I
D N L
n 1 | |
Ll T o
Al T
KS b R
KY | I [
r__".*—_.
La) 1 o
e~ s - r-—-——-—-—- -
ME P [ [
Mi I
v [l L
MS i_ .

Taof9

res




l2/28/2844

-

15: 53‘

BOOSE CASEY

NO. 7S@

s

Intend to sell
to non-gccredited
investors in State

(Part B-leem 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Teem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

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

State

Yes

Nuwmber of
.Accredited
Investors

Amount

Number of
Non-Aceredited
Investors

Amount

Yes

= C
NE )

LN DNA AT

VA

WA

wvV

i

T
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1 2 3 4 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, anach
1o non<accredited offering price Type of investar and explanation of
investars in State offered in state amount purchased in State waiver granfed)
! (Part B-Trem 1) (Part C-ltem 1) (Part C-Jiem 2) (Part E-Tter 1)
i Number of Number of
i ‘ Accredited Non-Accredited
‘ State Yes No Iuvestors Amount Investors Amount Yes No
wY -
.Y D ]

9ofY




