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FORMD UNITED STATES OMB APPROVAL °
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20543 Expires: April 30, 2008

Estimated average burden

FORMD hours per response 16.00

NOTICE OF SALE OF SECURITIES o~ SECUSEONLY
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR BATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.}
Offer and Sale of Membership Interests in Highwater Global Fund LL.C

gES—
Filing Under {Check box(es) that apply): I:’ Rule 504 |:| Rule 505 Rule 506 ‘:I Section 4(6) @lm%mtﬁ@
Type of Filing: NewFiling || Amerdment Seotion
) A. BASIC IDENTIFICATION DATA

— s 149008
1.  Enter the information requested about the issuer,
Name of Issuer  ( D check if this is an amendment and name has changed, and indicate change.) :
Highwater Global Fund LLC Washington, OO
Address of Executive Offices (Namber and Street, City, State, Zip Code) Telephone Number (Including Area Code) 1Y

3 Barnabas Road, Marion, Massachusetts 02738 508-748-0800 _
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numb:

Investment in securities

—— T

Type of Business Organization

corporation I:I limited partnership, already formed other (please specify):  limited liability company .
D business trust ':l limited partnership, to be formed PROCEFQL(J
Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 | 6 ] | 0 IS l Actual \:l Estimated JAN ﬂ? 2008
Jurisdiction of Incorporation or Organization: {(Enter two-le ter U.S. Postal Service abb.rew.alion for State: /THOM&
CN for Canada; FN for other foreign jurisdiction) m S E u‘

GENERAL INSTRUCTIONS

Federal:
Who Musi File: All issuers making an offering of securitics in reliance on 2n exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no Jater than 15 days afier 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: 1.S. Secunities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics 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 infonnation 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 previousty 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 Uniforin Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted 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 precondi ion to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shali
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 rasult In a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of infoermation contained in this form are not
SEC 1972 (6-02) required to respond ur less the form displays a currently valid OMB control number, 3of8
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A, BASIC IDENTIFICATION DATA

13

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has beer, organized within the past five years;
. Each beneficial owner having the power to vole cr dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities of the issuer;
L Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: Promoter I:] Beneficial Owner D Executive Qfficer D Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Baldwin Brothers inc.

Business or Residence Address {Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

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

Full Name (Last name first, if individual)
Baldwin, Michael

Business or Residence Address (Number and Street, City, State, Zip Code})
3 Barnabas Road, Marion, Massachusetts 02738

Check Box(es) that Apply: D Promoter [:I Eeneficial Owner Executive Officer D Director l:! General and/or

Managing Partner

Full Name (Last name first, if individual)
Barrett, David A.

Business or Residence Address (Number and Street, City, State, Zip Code)
3 Barnabas Road, Marion, Massachusetts 02738

Check Box{es) that Apply: D Promoter D Eeneficial Owner D Executive Officer l:l Director I:] General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Restdence Address (Number and Street, City, S ate, Zip Code)

Check Box{cs) that Apply: D Promoter D Lieneficial Owner [] Executive Officer D Director !:I General and/or
Managing Pariner

Full Name (Last name first, if individual)

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

Check Box(es) that Appiy: I:] Promoter |:| tteneficial Owner D Executive Officer I__—l Director l:l 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: D Promoler D Beneficial Owner D Executive Officer [:l Director L__I General and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank she:1, or copy and use additional copies of this sheet as necessary.)
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B. INFORMATION ABOUT OFFERING J

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 1o 1on-accredited investors in Lhis offering ... e D
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any . e L OO $ 40,000.00
Yes No
3. ° Does the offering permit joint ownership 0f @ SIARIE UNIT v it e D

4, Enter the information requested for each person who has been or wiil 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. 1f 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. 1f more
than five (5) 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)
None

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to So icit Purchasers

(Check "All States” or Check indivIdUal STLEE) . v et e b e r e e e s D All States
{aL] {ak]  [az]  [aR]  [CA [col  [er]  [oE]  [pc] (FL] [GA) [x] (1]
[n] [N] [1a] [xs] [ky [La] [ME] [MD] [Ma] [m1] [MN] [ms] [mo)
(Mt} [~e] W] (] () [~v] 0 ] [~e}l [wp] fon]  [ox]  [or]  [Pa]
[R1] [sc] [sD] [TN] [Tx; fut] [vT] {va) [wal [wv] [w1] [wy] [Pr]

Full Name {Last name first, if individual)

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 STAES ). ...t s oo et s bt D All States
[aL] (AK] [Az] [AR] [cA] [co] [cT} [DE) {pc] [FL] [GA) [ni] [i0]
(1] [iN] [1a] [ks] [Ky] [LA] [Me]  [MD]  [MA] (1] [Mn]  [M$] fmo]
{MT] [NE] [Nv] [NH] [x1] [nM] [NY] [Ne] [ND] [cH] [oK] [OR] [pa]
[r1] [s€) [sp] [T™] [Tx] [uT] [vT] [val [wa) [wv] [wi1] [wv] [pr}

Full Name (Last name first, if individual)

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 Cheek INGIVIAURL SHIESY..cc.v e rer et oottt e e reme e b LSS LR v pr e e D All States
faL) [ax] [az] [AR] [ca) [co] fcT] [DE] [oc] [FL] [GA] [} [1p}
(1] [iN] [1a] {ks] (kY] [La] (ME] [Mp]  [MaA] [Mmi] [MN] fms] . [MO]
[mT] [NE] [~NV] [NH] 1] [nm] [rv] [Ne] [vo} [oK] [oK] [or] [ra)
[rI] [sc] [sp] [Tn] [Tx] {ur] [vT] [val [wal [wv] [w1] [wy] [PR]

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

I.  Enter the aggregate offering price of securities included in this offering and the total amount aiready
sold, Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, check this box
1 and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Type of Security
DO e e TS R ea s b eaei b e et e s bbb a et s
\:‘ Common D Preferred
Convertible Securities (including WarTantS) ... v vvienmurmrsineiesies it sse st et
Parinership INETeSIS ..ot s st s st b s se e bbb ese e
Other (Specify Membership Interests Yttt

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

2. * Enter the number of aceredited and non-accredited iavestors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persens who have purchased securities and the aggregate dollar amount of their purchases on

the total lines. Enter "Q" if answer is "none" or "zero.”

A CCTEAIIED VOIS 11 vetee i oete e et ece et et eet e et e esaetesstessastas e eseesme s s enss s ames s ems st amt es mseeemseesbbrae b s
NON-ACCTEAIEA IIVESIOTS ..o e r e e s a e s sre e e er v sme s ars s e s s emseseaeb e sassasanin

Total (for filings under Rube 504 0nly} ..ottt e
Answer also in Appendix, Column 4, if filing under ULOE

3. If this filing is for an offering under Rule 504 or 505, =nter 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 offering

RULE D05 . et e e s e s 1o s ma e o g e e re s s e s e e e A sare e s s b e e s e ben
REZUIALION A L i et e E s b s s s en e e b et e arne R e smeanesaesseareneen

4. . a. Fumish 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 as subject 10 fitture contingzneies. If the amount of an expenditure is not

known, furnish an estimate and check the box to the left of the estimate.

TrRANSTEE AZENE'S FOES 1 ooniiieitt ettt oo imr e bbb a4 TS E 3PS E ST E E 18 e re et et remren

Printing and Engraving COslS ... et T TR et e e s

LEBAL FBES <. oeee e et ceme e b <ees et E IS8R IS RS £ SRR SRR st e

ACCOUNUIE FEES. oottt et fh e bt e b1 e 14 1R 4o T4 E 0128 Pr 18408 SR8 F5 s £ as oo e ee sea b e s e rea b e am b e et somees s re s e s st s s sanin

ENEINEETINE FEOS ..ot oo LS SRRy PE S SR e 0SSt e bbbt s

Salcs Commissions (specify finders' fees separately) ...

Other Expenses (identify) Blue Sky filing fees

1S OO OO O USSP OO SO RUOTROPRTRPI
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Aggregate Amount Alrcady
Offering Price Sold
0.00 S 0.00
0.00_ S 0.00
0.00 S 0.00
0.00 S 0.00
6,000,000.00 S 3,651,251.00
6,000,000.00 S 3,651,251.00
Aggregate
Number Dollar Amount
Investors of Purchases
8 $ 3,651,251.00
0 $ 0.00
0 S 0.00
N/A
Type of Dollar Amount
Security Sold
0 $ 0.00
0 $ 0.00
0 $ 0.00
0 $ 0.00
[]s 0.00
E 0.00
x]s 2,000.00
[1s 0.00
[s 0.00
[1s 0.00
$ 1,350.00
$ 3,350.00




C. OFFERING PRICE, N'JMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. - Enter the difference between the aggregate offering price given in response'm Part C — Question 1
and total expenses furnished in response to Part C —— Cuestion 4.2, This difference is the "adjusted gross

PTOCEEAS 10 thE ISSUBT." L.ttt ettt et st bttt st e seb et eo bbb et s0 s feb st emae e s mb e s e e TR bR AR E b E ST RS e

5. Indicate below the amount of the adjusted gross procevds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purjrose 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.

5 __5,996,650.00

Payments to
Officers,
Directors & Payments To
Affiliates Others
S21AMES AN [ELS...e.eevee vttt e et e ettt s D $ 0.00 D $ 0.00
PUFCHASE OF TEAT ESIALE 111cvrreerrrer e iemsee s e caere s ceaes s ses et semse b reme s snes e oot e D 5 0.00 D $ 0.00
Purchase, rental or feasing and installation of machinery and equipment.....oocovcvcercrrennecne |:| 5 0.00 D $ 0.00
Construction or leasing of plant buildings and facilities .....o.oooeevroeeceieceeeee et D S 0.00 D 5 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asse's or securities of another
ISSUCT PUTSUANT 10 & METZET) 1 ovvoeececmsvirnssrnessarsssssssssssressmsssmnessesemsssimssssasms ssessssantssesatastssns D 5 0.00 D 3 0.00
Repayment of iNdeBledness. ..o s ssssssessessens D 3 0.00 I:l 3 0.00
WOTKING CAPILAL covevivnierenrirsrereren s ter s s b st as bbbt st s sa ke es s s omsca o I:l $ 0.00 D s 0.00
Other (specify} Investment in Securities
D 5 0.00 $ _ 5,996,650.00
COMUIMN TOLAS ..ottt ettt ettt e et e e D S 0.00 $ 5,996,650.00
Total Payments Listed (column totals added) ..o e $ 5,996,650.00
| D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the uncersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes

an undertaking by the issuter (o fumish to the U.S. Securitieignd Exchanfe Commission, upon w t of its staff, the information furnished by the issuer o
any non-accredited investor pursuant to paragraph (b)(2)0of Rul} 502.
B e
Issuer (Print or Type) ‘\85:11 Date
Highwater Global Fund LLC I January 4, 2008

Name of Signer {Print or Type) Title of Sigh
Baldwin Brothers Inc., its Manager by

Michael Baldwin Presiident of Baldwin Brothers Inc.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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