FORM D 1944357

OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: September 30, 2008
Washington, D.C. 20549 Estimated average burden
hours per response .. ... 16.00
TEMPORARY
FORMD
NOTICE OF SALE OF SECURITIES e SEC USE ONLS‘:ﬁa]
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering () check if this is an amendment and name has changed, and indicate change.)

Vortex Pure Water, LLC / Units of Limited Liability Company Membership Interests
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section 4(6) O ULOE

Type of Filing: [] New Filing B Amendment _

A. BASIC IDENTIFICATION DATA
1._Enter the information requested abeut the issuer
Name of [ssuer (0 check if this is an amendment and name has changed, and indicate change.)

VYortex Pure Water, LLC 0806181

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number i iuuimg miva vousy
Address of Principal Business Operations (Number and Street, (G ate, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) 6 ECCEMy

Brief Description of Business

0CT 142008 Mall Proeggs

oEg
Soction "

[ W -

Type of Business Organization TV OGT
O corporation [ limited partnership, already tormed 0 Other {please specify) 0 62008
O business trust O limited partnership, to be formed
Month Year Ellﬁ'gtﬁii. w
Actual or Estimated Date of Incorporation or Organization: | | l | I I ﬂ@ﬂ

O Actual O Estimated

Surisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) ED

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D {17 CFR 239.500) only 1o
issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a netice in paper format on or after September 15, 2008
but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file

amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:

Who Must Fife: Al issugrs making an offering of securitics in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230 501 e1seq or 15 LLS.C. 77d(0}

Whert To File: A natice must be filed no later than 15 days after the first sale of securities in the offering. A nobce 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 afier the date on which it is due, on the date it was mailed by United States registered or centified mail o that address

Where 1o File: U.S, Securmes and Exchange Commission, 450 Fifth Street, N.W, Washington, D.C. 20549,

Copiza Required: Two (2) capies of this notice must be filed with the SEC, one of which must be manually signed The copy not manuz|ly sigred must be & photocopy of the manually signed copy or bear typed or printed signatures
Information Reguired: A new filing must contain all information requested. Amendments need only repont the name of the issuer wnd offering, any changes thereto, the information requested in Pan C. and any material changes from
the information previously supplied in Parts A and B. Par E and the Appendix need not be filed with the SEC.

Filng Fee: There 1s no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitis in those states that have adopted LLOE and that have adopted this form  ssuers relying on ULOE must file a
separate notice with the Securstics Administrator n each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition 1o 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 io the notice constitutes a part of this notice and must be completed

ATTENTION

Failure to file notice in the appropriate states will not result 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.

SEC 1972 (5-05) Persons who respond to the coflection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. | of 7
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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?..o e O 7]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIUAI? ..ot bbb $_ NA
Yes No
3. Does the offering permit joint oWnership 0F @ SINEIE UNIT ..o e ess s s e essssesas b en s sen s sesenbe bt benbone 7] (]
Enter the information required 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. 1f a person o 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)
Moorer, J. Andrew
Business or Residence Address (Number and Strect, City, State, Zip Code)
4900 N. Scottsdale Road, Suite 2800, Scottsdale, AZ 85251
Name of Associated Broker or Dealer
Miller Capital Markets, L1.C
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "AH States” or Check IAIVIAUAL SIALESY ........cviiiiiiiriiii i1t eererse et s ees e e ee st s e et e resset s eet et easesetseesesseeee e seeseeneeneame e esasmmseessesemnems epont ey s eeeemver et erteen O All Seates
OAL OAK Haz AR Hca aco ocT ODE anc OFL IGA [OHI1 i
L [N (W)Y AKS OKY LA OME OMD OMA )Y ) OMN ms MO
OoMT ONE ONv ONH ONJ EINM ONY ONC OND OoH OoK OOR HprA
ORI 0sc asp OTN Tx OuT ovT Ova OwWA owv awl owy PR
Full Name (Last name first, if individual)
Wollord, Christian M.
Business or Residence Address (Number and Street, City, State, Zip Code)
4900 N. Scottsdale Road, Suite 2800, Scottsdale, AZ 85251
Name of Associated Broker or Dealer
Miller Capital Markets, 1.1.C
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "AN S1a1e5™ o CRECK IMAIVIAUAI SIALESY ....criviii e svieisssies it 81 eeeses s nesees s e e e e st 1e et ot es et st anenseseess e e eee e messeesrses s sessessame s eesssessaees [J All States
OAL OAK MaAz AR Hca oco ocT ODE opc IFL aGa OHI O
ML N OlA CKS OKY OLA OME OMD OMA Ml EIMN Ooms OMoO
OMT ONE Ny ONH [ON) EINM ONY ONC OND OOH OOK COR Hpa
ORI sc sD OTN OTx ouT avr Ova WA aowv Oowl aowy 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” o check INAIVIGUA! SIAESY ....c....vceevcer ettt sesas st eeseesnsesssns s srs s sessessessess s st sre et eossseseeesesnesrarsssoeneenoesseneneees L1 AL S12IES
OAL OAK OAZ OAR c aco acr ODE ape OFL LGAa . OH1 Om
Ol OmN O OKS OKY QLA OME OMD OMA Ml EOMN Ooms oMo
OMT ONE OnNy ONH N ONM ONY ONC OND COH OoK AorR apA
ORI {sC asp OTN aTXx our ovr Ova OWA owv Oowl owy 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

1. Enter the aggregaté oﬁ'cring'pricc 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
0 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
DBttt s s - $ -0-
EQUILY ettt st e b 0- b -0-
O Common O Preferred
Convertible Securities (including Warrants).................. s 0- L3 0-
Partnership INTErests ..o s -0- L3 -
Other (Specify__Units of Limited Liability Company Membership Interests R $__ 5,050,000 $___5050000
Total . $__ 5.050,000 $___5,050,000
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."
Aggregate
Number Dollar Amouny
Investors of Purchases
ACCTEAIED INVESIOTS .....vvviieeie ettt st s b b bbb bbb bbbt sen s sen st raen s ensannes 24 $__ 5,050,000
NON-ACCTEAHED INVESIOTS. ..cvitiiiieeteer et a e ettt b s ensn s st e e -0- $ 0-
Total (for filings under Rule 504 0nly) ..o e ceecseescesceeccrercrres e sesssresrees N/A $ N/A
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 1.
Type of Doliar Amount
Type of offering Security Sold
Rule 505.......... N/A $ N/A
Regulation A ... v N/A $ N/A
RUIE SOttt s st s b bt 11ttt e st a bbbt nes N/A $ N/A
TOURL.......o et R bR e e et ARt N/A $ N/A
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 to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the lefi of the estimate.
TTARSTEL AZENES FEES oo ae e e eSS s e bbb bbb e b n s e aee a s
Printing and Engraving CostS........ococooveinireiecreienenns e R R bR O s
LEBAI FCS oot s s eSS SRR AR AR E et A b e Ae s Ae A b sa e et s st eeneeaerenr e B $_80,000
Accounting Fees 0o 3
Engineering Fecs a 3
Sales Commissions (specify finders' fees separately).... B $262,500%
Other Expenses (identify)_Blue Sky Filing Fees B $__1525
Ol ceoeoreeecrcrsere e ariess s sersen s s B $344025

(1} The Issuer offered up to a maximum of $10,000,000 of membership interests pursuant to the terms of its Private Placement Memorandum. Following
the initial closing for $5,050,000 on August 12, 2008, the Issuer determined not to extend the offering peried.
(2) 131,250 vnits of the Issuer were also issued to Milter Capital Markets, LLC as a commission for its services,
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*‘ 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 to Part C - Question 4.a. This difference is
the "adjusted gross proceeds to e ISSUET." ..uirimsersensrissrinrisrssssressrassissssssssssesssnsssssssssssessnes $4705975

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.

Payments to
Officers,
Directors &
Affiliates Payments to
Others
Salaries and Fees SSTOTOPRORRUTTTR & - a s
Purchase of real estate pere s O s o s
Purchase, rental or leasing and installation of machinery and equipment..........ocoorrunee. 0o s a s
Construction or lease of plant buildings and facilities.........ccccervvvenene. O s o 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 pursuant to a merger} IOUUIRIUOIUR B J- - o s
Repayment of indebtedness cemnnensssssssssnssssssennenneennes B $.1,030,000% o s 00000
Working capital .........cooeeeeeueeeeceeeceennnee. o s $3675975
Other (specify)
.............................................. o s o s
COIUIMN TOAIS c.cucurreeiriesirensiessteensnistte st sess et sssa b s b as bbb st s bt snsnssasasstins B $1.030,000 B $3675978 2
Total Payments Listed (column to1als added) ..o Pl $4,705975

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Ruie 505, the following
signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its stafl, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signature Date
Vortex Pure Water, LLC %/f/ 7/22/0?
Name of Signer (Print or Type) Tide 5T Signer (Print or Typey

Andrew Butler Chief Executive Officer

(3) These proceeds were used to repay principal and accrued interest under the Issuer’s $4.2 million loan to affiliates of the Issuer, who in turned repaid such
principal amounts pursuant to their loan agreement with Comerica Bank.

END

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