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FORM D OMB APPROVAL

UNITED STATES OMB Number:  3235-0076
SEC SECURITIES AND EXCHANGE COMMISSION Expires: June 30, 2008

Ma“g;gﬁg:smg Washington, D.C. 20549 Estimated average burden

FORM D hours per response........ 16.00
JUN 132008
NOTICE OF SALE OF SECURITIES SEC USE ONLY
Weshlngton, 00  PURSUANT TO REGULATION D, Prefix Serial
\‘ﬂgg SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATIE RECFWED

1439305

Name of Ofiering  (|_] check if this is an amendment and name has changed, and indicate change.)

Barton & Gray Mariners Club, LLC

Filing Under (Check box(es) that apply):
Type of Filing: [ New Filing [] Amendment

J Rule 504 L] Rule 505 [ Rule 506 [] Section 4(6) [] ULOE

A. BASIC IDENTIFICATION DATA

|. Enter the information requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.}
Barton & Gray Mariners Club, LLC

Address of Executive Offices
2 Park Plaza, Suite 409
Boston, Massachusetts 02116

(Number and Street, City, State, Zip Code)

Telephone Number (In

MGG

Address of Principal Business Operations {Number and Street, City, State, Zip Code)

(if different from Executive Offices)

8051598
Telephone Number (Including Area Lo SSED
pROCE

ry

Brief Description of Business: the providing of boat club memberships and charters

W

5 ‘Nno a\\! RE\“ERS

Type of Business Crganization
[3 corporation
[ business trust

L] limited partnership, already formed
[ limited partnership, to be formed

oSN
B9 other: limited liability tompany

Month Year

Actual or Estimated Date of Incorporation or Organization:

CN for Canada; FN for other foreign jurisdiction)

& Actual [J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

M

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4({6), 17 CFR 230.501 ctseq. or 15 U.8.C, 77d{6).

When to File: A notice must be filed no later than 15 days afler 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 dae it is recetved 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.8. 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 fiting 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 fee.
State:

“This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopied
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Secrities Administralor in each stale 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 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 result n a loss ot the tederal 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.

SEC 1972 (5-05)

number.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a current valid OMB control
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[ A. BASIC IDENTIFICATION DATA

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 issuer,
¢  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter  [X] Beneficiat Owner Executive Officer  [] Director [ Managing Member

Full Name (Last name first, if individual}
Timothy R. Barton

Business or Residence Address  (Number and Street, City, State, Zip Code)
286 Exeter Road, Hampton Falls, NH 03844

Check Box(es) that Apply: [J Promoter [ Beneficial Owner ] Executive Officer [ Director [ Managing Member

Full Name (Last name first, if individual)
Douglas Gray

Business or Residence Address  (Number and Street, City, State, Zip Code)
14 Malcolm Road, Cambridge, MA 02138

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 7] Executive Officer [ Director  J Managing Member

Full Name (Last name Nirst, if individual}
Alexander H. Spaulding

Business or Residence Address  (Number and Street, City, State, Zip Code)
26 Preservation Drive, Falmouth, ME 04105

Check Box(es) that Apply: [ Promoter  [X Beneficial Owner [ Executive Officer  [] Director  [J Managing Member

Full Name (Last name first, if individual}
Anne Blake

Business or Residence Address  (Number and Street, City, State, Zip Code)
901 Highland Terrace, San Marcos TX

Check Box(es) that Apply: {J Promoter  [Z) Beneficial Owner  [J Executive Officer [ Director  [[] Managing Member

Full Name (Last name first, if individual}
Stephens W. Dunne

Business or Residence Address (Number and Street, City, State, Zip Code)
17 Worcester Street, No. 9, Boston, MA 02118

Check Box(es) that Appty: [ Promoter  [T] Beneficial Owner [ Executive Officer [ Director  [[] Member of Managing Member

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 [0 Director ] 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: [0 Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Qfficer  {J Director  [J Genera! and/or
Managing Partner

Full Name {Last name first, if individual)

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

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........cocoviiiii e X O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $ 90,000
Yes No

3. Does the offering permit joint ownership of & SINEIE UNIT ... e = O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission o 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. 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. Not applicable.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codc)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All S1ates™ 0f ChECK INAIVIGURY STAIES) 1. ....iv1oceerveee e ecs e s st reres oot cseaeeseres oo 1848 L E LS04 E 28 1R8£S A e 28 £mE e 1rE Lot s e [ AN States

OaAL OaAak [QOaz OaR [HOca QOco Ocr Opbe [MOoc  OFL OGa O HI Om
O O Clia OkKs OKy Cra O ME Omp  [COMA O Ml OMN O ms O Mo
OMT Owe [Ownv OnNH ON OnNv  ONy O~ Onp Oon OOK gor  Ora
ORI Osc sp OTN OTx Out Ovr Ova O wa O wy Owi Owy Oer

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 INdIVEGUAL SIATESY ... v veoceeeeicec et e ettt et eed bR R st bbbt

............... [1 Ali States

O AL O AK Oaz O ar Oca CJco gcr ODE Ooc CIFL OaGA OHi O
O O O Oks Ky Ora OME OMp OMA O mi OMN O ms Mo
OMmT ONE O nNv O NH Ons O NM O Ny O NC OO ND O oH 0ok Oor Oea
Orl Osc Oso TN OTx dur gavr Ova O wa Owv Owi Owy O°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 Persen Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or Check INAIVIAUAT STAIESY .....o..c. oot iee e it s s e emd AP0 [ Atl States
AL O Ak Oaz O AR Oca jco gcr O DE Onc OFL OcaA O HI O
O {JIN O OKs Oky OLra 0O ME OMD O mMma O mi O MmN OMs Omo
OMmT O NE nNv O NH Onl M ONY ONC OO ND [ oH Ook Oor Opa
ORrl1 Osc OsD TN aTx Our Ovr Cva O wa wyv Owi O wy Oer

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

I.  Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter 07 if
answer is “none” or “zero.” if the transaction is an exchange offering, check this box [ and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

Aggregate
Type of Security Offering Price
DIEDU .oivovivss i resasrass e eespas s e et g E R A £ R € A8 R RSB R e s
EQUILY . oooocee e bR b R R R R RE RS RS e e RR e et
O Common [ Preferred
Convertible Securities (INCIAING WAITANIS) ...t s ems et ees e e s e ene e bbb 11
PartnerShip INEETESES . ..o ettt b bt e s as bt em e e s e a et es e b e et n
Other (Specify:) INVESUMENT COMEACE ......ovorerererrre e eeosemsemems s oo ee e sE eS8 S P T R4 18 8 $90.000
TOMAL ..okt es et it s et e b s st s s b 488 Re S s ettt S e e e R R 808 e R £E £ e $90,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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.”
Number
Investors
ACCTEGTIEA IIVESLOTS ... crecre et cr ek e AL R4 41414104100 FEE SR8 S5 E 8 esnrn
INON-BCCTEAITE INVESIOTS 1....1eeeeeice et bttt et et bbb bR RSB a s b e n s 1
Total (for filings under Rule 504 0nlY) ..o et
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, 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 |.
Type of
Type of offering Security
RUIE 505 ..o oottt emt e et e et A4 44 bE 411 40 428 12448 8 s bR b e RE S oA R R4S R e et n
REBUIBLON A ..ottt AL R4S P81 28 S 188 48
RIE SO ottt ietmsssss s s seas s sns s e e st e e R e £ TR e e

TOMAL. oot ies ettt et s et sa st st o st e e e ke R ek eeE e eeE e RS Eres
4, 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 as subject to
future contingencies. If the amount of an expenditure is not known, fumish an estimate and check the box to the left of
the estimate.

TEANSTEE ABEIES FBES ..ottt e AL 441 8 S2 5 8 £ E8 8840
Prnting and ENEFAVINE COSES ......o.ocii i ioiieiecier e e et 6000010010410 11441 14101455 55 58 58884 b B E R £
LEEAT FOES ..o et as e ar 8 e R e e S S L s s s AR AR SRR AR RS
ACCOUNUIE FEES ... coooiereeeems ettt coe et eea i s 4RSS 1125448458281 8 8448 S0 HeE AR
ENMBINEENNE FBES ..ot ees e e e Ee P8R 1SS 15484 £ £ 55 88824484088 R8s
Sales Commissions (specify finders’ fees SEPArAtEly) ... s

OHher EXPENSES (IOMIi ) e b e

ROODOO®OAO

TOLAY..... o vetitiresessriresmeemesesamseneeememabessabens s sns s essamssas s s sseesemmnassessashE4 AR RSO AR AOE LS A2 PR S8 £s e ee s eR b et eane R eA b st e s s e s s bt
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Sold

Aggregate
Dollar Amount
of Purchases

$90.000

Dollar Amount
Sold




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and
total expenses furnished in response 1o Part C - Question 4.a. This difference is the “adjusted gross proceeds
BO BHE ESSUBT.™ ...ttt et ettt eas e eeat st bt ena e e ea seee st et s bt b e s ek ea e sees e hemes € bens e sert e bena e sertabetntestae e seanemeess

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. [f the amount for any purpose is not known, fumish 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.

Purchase OF real €51ALE ..ot e bt e
Purchase, rental or leasing and installation of machinery and equipment............cccov e e v
Construction or leasing of plant buildings and fACHIES.........coccrvvieire e rre s srssevsens
Acquisition of other business (including the valee of securities involved in this

offering that may be used in exchange for the assets or securities of another

ISSUCT PUFSHANE 10 8 METEET). _..o.ooocecooceeermcteeerecmvensecssomonme s semne s semessessres e smasssmes s ere s ssansrssrsesnssesnsenaen

Repayment of indebtedNess ... ver s e b s e e b e re s

WOILKING CAPILAL......veievriiierisec ittt ens st racee s cae b emre s e e e ne b s et s s ee s es s eeecnsaemee et e
LT o 3o T=T o OO TSP OR TSSO

COIUIMI TOLAIS ......ccoioeri et cerb e e e st e s b e a e s eb bt s bbb e s b es e s bt e bese b s nabe b es st s e anabsas bbb ansbatss

Total Payments Listed (column totals added)...........corvvieniiriennnemirrreirereaesssesssesnissesas

2,500
Payments to
Officers,
Directors, & Payments to
Affiliates Others
- 0o_
—_— o
- 0O $82.500
—_ [
- o__
—_ o
- [
—_— D ——
O $82,500

2 PE2 Fgoa

| D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is 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 (o paragraph (b)(2) of Rule 502,

" oo,

Issuer (Print or Type) Sign
?& Gray Mariners Club, LLC

T
ame of Signer (Print or Type) Title of Signer (Print or Type)
Timothy R. Barton President and Manager
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE —|

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 Date 6
Boston & Gray Mariners Club, LL.C Z% 2/?. oo P

Name of Signer (Print or Type) Title of Signer (Print or Type)
Timothy R. Barton President and Manager
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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APPENDIX

[ntend 10 sell to
non-accredited
investors in State
{Part B Item 1)

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

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

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

State

Yes No

(U]

Number of
Accredited
Investors

Number of
Non-
Accredited

Amount (2) Investors

Amount

AL

AK

AR

CA

Co

CcT

DE

DC

FL

GA

HI

KS

KY

LA

ME

MD

MA

MI

MN

MS

(1) $90,000 aggregate amount of interests

@)

[n thousands
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APPENDIX

2

Intend to sell to
non-accredited
tnvestors in State
(Part B ltem 1)

3

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

1)

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

5
Disqualification
under State
ULOQE(IM yes,
attach explanation
of waiver granted)
{Part E-ltem 1)}

State

Number of
Acceredited
Investors

Amount (2)

Number of
Non-
Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

N)

NM

NY

NC

ND

OH

OK

OR

PA

$90

RI

sC

sD

TN

X

ur

VT

VA

WA

wvV

Wl

wY

PR

FN

(1} $90,000 aggregate amount of jnterests
(2} Inthousands
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