ey

UNITED STATES ‘ OMB APPROVAL
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. U A. BASIC IDENTIFICATION DATA
o peted s 0 i '
Fu,neoﬂssu.er (D chieck if thiy is an amendment end nanio has changed, and indicate change.)

Vestiim Equity Fund, LLC

" Address of Executive Offices {Number acd Street, City, Stats, Zip Codc) | Telephone Number (Including Area Cods)

041-527-1417
13116 Harrlers Place, Bradenton, FL 34212

Address of Principal Business Operations {Nomber and Strest, City, State, Zip Code) m
(if different from Executive Offices)

WIERIIENEY

056679

Brief Description of Business
Buying and Selling of Investment Grade Securities

Type of Businasa Organization
D corporation D limited partnership, already formed E other{please specify):
[] businees trust [ lmited partnership, to be formed Limited tLiability Company
Moanth Year
Actual or Bstimated Date of Incorporation of Organization: L5 ] [1s ' ® Actual Estimated

Farisdigtion of Incorporation ar Organization: (Enter twa-lettar U5, Postal Service abbreviation for State;
CN for Canadn; FN for other forelgn jurisdiction) E:j

GENERAL INSTRUCTIONS

Federal:

Who Must File: All jaguers making an offering of sccuritics in relinnos on an exemption under Regulstion D or Section 4(6), 17 CFR 230.501 et seq. or 15U.8.C.

77d(6).

When To File: A notice must be filed no later than 15 days efter the first sals of securities in the offering, A notice s deemed filed with the U.S, Scoutitics and Exchangs
Commission (SEC} ox the carbier of the date it is recoived by the SEC at tho address glven 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 certificd mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Required: Five (5) coples of this notice must bo filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopies of the
manyally signed copy or bear typed or printed signatures.

Information Required: A pew filing must contain al! informstion requested, Amendments need only report the name of the issuer end offering, any chenges 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 peed not be filed with the SEC,
Filing Fee: Thero inno federal filing fes.

State:

This notice shall be used to indicats reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOB and that have
edopted this form, Issuers relying on ULOE must fila & scparate notice with the Securities Admipistrator in each state where sales are to be, or have been made. If a state requires
the paymest of » fee 23 8 precopdition to the claim for exemption, & fes in the proper amount shall sccompany thiy form. This ootice shall be filed in ths appropriate statas in
accordance with atate Inw, The Appendix to the potice constitutes 8 part of this notice and must be completed,

ATTENTION

Faflure to flle notice in the approprinte states will not resclt 1o lorg of the federal ezemption, Conversely, faflure to file the appropriate [ederal notice will not resultina
losa of an available stote exemption unltess such exemption Is predicated on the fillng of o federal notice,

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form ars not resuired to respond
untess the form displays a currently valid OMB control number,




thei tion requestod for the following:

e Each promoter of the issuer, if the issuer hag been organized within the past Gve ysars;

@ Eachbeaeficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or moro of & class of equity securities of tha {ssueT;

o PBach excoutive officer and director of corporets itsuers and of corporate general and meanaging partmers of partnership issuers; and

e Bachgeners! and managing pastner of partnership issuers.

Check Box(es) that Apply: D Promoter Beneficial O Iz] B ive Offfczr Director Gmg::{::mn
Full Nama (L2st name first, if individual)
St. Jean, Dale
Business or Residence Address  (Nutnbar and Street, City, State, Zip Code)
10 Discovery Ridge Heath, S.W. Calgary, Alberta T3H 4Y2 Canada
_ Check Box(es) thet Apply: D Promoter Beneficial O E] Exceutive Officer E Direstor Gencral gi:lgd;z:m .
Full Nams (Last name first, if individual)
Buckhannon, Robert Lyle
Businesa or Residoncs Address (Number and Strect, City, State, Zip Code)
4464 Bay Cedar Lane, Sarasota, Fl 34241
Check Box(es) tat Apply: D Promoter Beneficial Owner E Executivs Officer E Director E Gm d;:’;m“
Full Nams (1ast ngms first, if individual)
Rawstern, Terry
Bushess or Residence Address  (Number and Street, City, Stata, Zip Code)
13116 Harrlers Place, Bradenton, FL 34212
Check Box{c#) that Apply: D P E Beneficia! O E Execative Officer Director General sﬁd;o;m _
Full Nams (Last name first, if individual)
Tinsdal, Gragory
Business or Residence Address (Number and Street, City, State, Zip Code)
10 Discovery Ridge Heath, S.W. Calgary, Alberta T3H 4Y2 Canada
Check Box(es) that Apply: D P D Beneficial O D Bxscutive Off D Directar D Genernlungd{,:m“
Full Namo (Lest name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Cods)
Check Box(es) that Apply: D Promoter |..-J Beneficial O D Excoative Officer D Disector D Genm;lal;nsd;n;m .

Full Name (Last pame first, if individual)

Dusipess or Rosidence Address  (Number and Street, City, State, Zip Code)
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1. Has the issuer sold, or does thes issuer intend to sell, to non-accredited investors Inthis OFfEHHET .. .o rriuveratiassrssrnresiasaisnases o) ®
Answer also In Appendix, Column 2, if filing under ULOE.
2. Whatfs the mininsmm investment that will be accepted from any lndividual? .. ..o vveausiareeiare s e s 500.000.00
Yes No
3 Docs the offering permit joint ownership of R SIEIE WHI? .. .0 ioevuesuvnirirrrerioniars it s e O ®

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similer
remunaration for solicitation of porchasers in connection with sales of securities in the offering. If a person to bo listed is an associated
person or agent of & broker or dealer registered with the SEC and/or with » state or states, list the name of the broker or desler, If more than
five (5) persons to be lated are associated persons of such a broker or dealer, yor may set forth the information for that broker or dealer only.

Fuil Name (Last nams first, if iodividual)

Business or Residence Address  (Number and Street, City, Stats, Zip Cods)

Name of Associsted Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchagers>
{Check "All Siates" or check individual SIS} . ... ovvteieisninr et e e Ij
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Full Name {Last name first, if individosl)

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

Name of Agsociated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soliclt Purchasers>
{Check "All States” or check individual SEIES) ..o v outuesesiai st D

ALl AKX [Az] [AR] [€& [co] [€f] DE] [ [FL] [GA] [HI]

@] [ [ K] KY] Al ME MO Ma] M [MN [MS| MO
b el V] MH ] &M Y RS [ND [OH [0K] [OR] [PA]
] B¢ 0 @ = [©Of b va w4 &Y &1 Wy [FR]
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7 Oi NG PRICE NUMBER ORINVESTORSIEXPENSESTANDIUSE OE EROGEEDS =
1. Bater tho aggregate offcring price of scourities Included in this offering and the totsl amount elready sold. Enter "0” if the

answer is "none® or "zero.” If the transaction iy an exchango offering, check this box D and indicate in the columns below the

amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
o TUTTET SRS SPRPPR R PRSP $ 5
0 SO PRSP $ 100,000,000 § 0.00
[T common  [] Prefemed

Convertible Securities (including warmants) . . o.oovvvrevissseeiiniiiiiinaes Creesenarrrrraeeiaeey 5 $
Partnership IHEMESTS . oo vuvvesannrrnnnsssrsssnssessrteatntiasnaatransissrsrarrrtarares s H
Other (Specify) $ s

) PR T e $ 100,000,000,00 $ 0.00

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

2. Enter the mumber of zccredited and non-gccredited 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 paraons who bave purchased securities
and the aggregate dollar amount of their purchases on the total lines. Boter "0" if answer is "none® or "zero,”

Number Aggrogate
Tavestors Dollar Amount
of Purchases
ACTTEAUE IIVESIOTE o v« < v veneee s s ensenns e s o b s s b mteb s s n e rrrnaba e s s rn e e nea bt ey enaas 0 $ 0.00
Non-occredited Tnvestons . ......vesvrs Lo et a ettt i PN 0 $ 0.00
Total (for fillngs under Rule 504 only) ... Y . 0 $0.00
Answer alse in Appendix, Colump 4, if filing under ULOE,
3.  Ifthis filing is for an offering under Rule 504 or 505, enter the informntion requested for all securitica sold by the lasuer, to date,
in offorings of the types indicated, in the twelve {12) months prior to the first sale of securities in this offering. Classify
securitios by type listed in Part C--Question 1.
e of O Type of Doliar Amount
Type of Offering Securlty Sold
T D P P L TR 0 s 0.00
T L7 S T TTETISTRTTETLRLPTITERLE: 0 $ 0.00
[ DU PO OO O S PP OPTUP ST PE P PPEPE P 0 § 0.00
B e trraea e iiaan e raaaen $ 0.00
4, e Fumish a statement of all expenses in connection with the issuance apd distribution of the securities in this offering.
Excluds amounts relating solely to organization expenses of the issuer, The information may be given &3 subject to foturs
contingencies. If the amount of an expenditure is aot known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENEE FEES . ..o\ ot titiniranas et s T et D $
Printing and Bngraviig COSI . .. ..y vurarvaranecmte sttt e ta s D H
L T SRR TR LR LR LA D $
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b.  Enter the difference between tho eggregats offering price given in responss to Part C--Question 1 and total

o '1_.7 g ::"i:t‘”'“l‘a’fﬁﬂ'.
ENSESTANDAE

P ——————————

o e e S P
SEIOEPROCEEDS

expenses furnished in response to Part C—Question 4.6, This difference is the “adjusted gross proceeds to the

T A

5. Indicate below the amount of the edjusted gross proceed to the isyuor vaed or proposed to be used for cach of the
purposes shown, 1f the rmount for ny purpose is not known, fumish an estimate and check the box to the laft of the
estimate. Ths total of the peyments listed must equal the adjusted gross proceeds to the issuer get forth in response

$ 100,000,000.0(

———————

to Part C--Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliztes Othars

SHIANIES 81 FEES . .-+ vv v e ve s seeee e e et tnesaesee e natare e s eeesee e e e a e s s h e e e a e [ s 0.00 000
Purchase of real estate . .. .. ... e rea s araearasass e freeaeeresaaas 35000 [ s 0.00
Purchase, rental or leasing and installation of machinery
and equipment . .. ......... Cereeneeneieas e e ceee [ 5000 [J s 000
Construction or leasing of plant buildings and facilities . ....... e .. [Js000 Os
Acquisition of other businesses (including the valve of securities involved in this
offering that may be used in exchapge for the assets or securities of another
issuer pursuant to a merger) ...... e raeaaes . e s 000 [J s 0.00
Repayment of indebtedness . ........... 0t Pereresaans rvesaraae

= ¢ 0.00 [ s 0.00
Working capital ....... cerars ey R . Cherrrsesrenesates veeer [J§000 [0 s 000
Other (specify): {7000 [ ¢ 0.00

[d s 0.00 [J s 0.00

0 5 0.00 0 s 000
Column Totals....... trriseraanany L e i br s e eresiae e ceee. D000 15000
Total Payments Listed (column totals added) ,......... e, e - [T 5000

The issuer has duly cansed this notice to be sigaed by the udemigned duly authorized person, If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issner to furnish to the U.S, Sccurities and Exchange Commisaion, upon written request of its staff the information furnished by the issuer to any non-

accredited investor pursuant to parsgraph (b)(2) of Rule 502.

I1ssver (Print or Type) Signature Date
Vestium Equify Fund, LLC W— = /
Z | 2/
Name of Signer (Print or Type) Titlo of Signer (Print or Type) N N
Robert L. Buckhannon DC Managing Member
ATTENTION

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




Is described

1.

any party

provisions of SUCH FUIBT . .\ o\ v it i Veaenen

See Appendix, Column5, 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 is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that

these conditions have been satisfied.

The issucr has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behalf by the

undersigned duly authorized person.

Issuer (Print or Type)

Signature

Vestium Equity Fund, LLC .ﬂm

Da

N (o\c

Name (Print or Type)
Robert L. Buckhannon DC

Title (Print or Typo)
Managing Member

LY ]

Instruction:

Print the namo 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 photocopics of the manuslly signed copy or bear typed or printed

signatures,




DIXE

i Indig

Disqualification
Type of sccurity under State ULOE

Intend to sell and aggregate (if yes, attach

te non-accradited offering price Type of investor and explanation of

investors in State offered in state amount purchased in Stato waiver granted)

(Part B-ltem 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors [Amount Investors Amount | Yes No

AL 1O ® G 0

AR |0 @ G 0

AZ | o ® o G

ARl o ® 0 o
$20,000,000.00

CA O ® 9] O
$3,000,600,00

e ® o o

Tl o ® c o

DE e ® (@) O

DC 'S ® O 9]

1o ® o o

GA I o ® O s

HI O ® O O

D1 o ® o »)
$5,000,000.00

I o ® G o




Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part B-Item 1)

' Number of Number of

Accredited Non-Accredited

State Yes No Investors |Amount Investors Amount Yes No
N O ® (o} o
IA o) ® G o)
kS o ® o) e
K 1 o ® 0 o
LAl o ® o} 0
ME | o ® o 0
MD o ® o C
MAL © ® 0 (o}
M | o ® C o
MN | o @® G o)
M1 o ® O o
Mo | o ® o) (o}
MT |0 ® o o
NE o ® G o}
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Disqualification

Type of security under State ULOE
Intend to sell end eggregate (if yes, attach
to non-gccredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part B-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors |Amount Investors Amount Yes No
$3,000,000.00
Wil o ® O o)
N0 ® G 'S
NJ o ® O O
$3,000,000.00
M| o ® 0 o,
$10,000,000.00
¥ | o ® O o)
Nl o ® G o
N & o G
$3,000,000.00

K1 o @ o o)
OR o ® O O
PA e @ o o
RI o] @ s G
sC o ® C @)
SD (o) ® C (@]
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Disqualification
Type of security under State ULOE
Intend {o sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Pert C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors |Amount Investors Amount Yes No
TN o & 8] o
$20.000,000.00
X 0 ® C o
$10,000,000.00
Tl o ® o 0
VT o G (o] @
VA o & C 0
$3,000,000.00
WA o @® C C
Yl o ® o o)
PR o ® G G




