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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires:

Estimated average burden

FORMD hours per response 16.00

NOTICE OF SALE OF SECURITIES - SECUSEONLY __
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE 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 LLC

Filing Under (Check box(es) that apply): D Rule 504 D Rule 505 Rute 506 D Section 4(6)/.{.0E

N
Type of Filing: New Filing D Amendment P ,"'\ RE =
=V
A. BASIC [DENTIFICATION DATA / - \Lﬁ‘x

1. Enter the information requested about the issuer. NN JE Va o NO\

A, -~ £
Name of Issuer  { I:] check if this is an amendrnent and name has changed, and indicate change.) \\&%\ Uw
Highwater Global Fund LLC , W\
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includmg W
3 Barnabas Road, Marion, Massachusetts 02738 508-748-0800

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includ:_ng Area Code
(if different from Executive Offices)

e RUBUREN

07072103

Type of Business Organization

corporation |:, limited partnership, already formed other (please specify):  limited liability company
D business trust D limited partnership, to be formed
Month Year P
Actual or Estimated Date of Incorporation or Organization: I 0 | 6 | I 0 ISJ Actual D Estimated HOCES‘gED

Jurisdiction of Incorporation or Qrganization: {Enter twe-letter U.S. Postal Service abbreviation for State:

o JUL 19 2009
CN for Canada; FN for other foreign jurisdiction) b L 9

i .

GENERAL INSTRUCTIONS . F']' WSy
INANCIAL

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

77d(6).

When o File: A notice must be filed no later than 15 days after 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 reccived 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.S. Securities and Exchange Commission, 450 Fifth Swreet, 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 copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new fi lmg 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 to indicate reliance on the Uniform 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. Ifa 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 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 nofice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. Jof8
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A. BASIC IDENTIFICATION DATA

2. Enter the informatich requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vate 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 parmership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: Promoter I:I Beneficial Owner I:l Executive QOfficer D Director General and/or

Managing Partner

Futl 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: I:l Promoter E] Beneficial Owner Executive Officer D Director EI General and/or
- Managing Partner

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

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

Check Box(es) that Apply: El Promoter E] Beneficial Qwner Executive Officer D Director [l General and/or
Managing Partner

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

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

Check Box(es) that Apply: [:l Promoter [l Beneficial Owner D Executive Officer |:| Director I: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: El Promoter D Beneficial Owner D Executive Officer I:] 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: D Promoler I:l Beneficial Owner D Executive Officer D Director D 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 Promoter l:l Beneficial Owner D Executive Officer I:I Director D 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 sheet, or copy and use additional copies of this sheet as necessary.)

415403 20f8




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering ...
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........ociminnininne, rere et sas s

Does the offering permit joint ownership of 8 SINEEE UNIT oot em e an st s bsb s rb b s

4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commissicn or similar
reruneration for solicitation of purchasers in connection with sales of securities in the offering. [ 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. If 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. :

Yes

[]

|
No

[x]

5 50,000.00

Yes

No

[]

Full Name (Last name first, if individual)
None

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 tc Solicit Purchasers

(Check "All States” or check individual SIAIES) ..o oo e e
{AL] [Ax] [az] (AR] [ca] [co] [cT] [DE] [pc] [FL] [Ga] 0] [i0]
[n] (] (1] [ks] [ky] [ea]  [ME]  [mp}  [MA] M1} [mMN]  [Ms}]  [mO]
[MmT] [NE] (vl (NH] {nN1] [bw]  [Ny] [ne] [~D]) [oH] (ok] [or] [Pa]
[r1] [sc] [sp) [™N] {x] {ut] (vil  [val  [wa] [wvl [wi]  [wv]  [PR]

Fuli 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

El All States

{Check "All States” or check iNdividual STIES).....ccvviorreieciiciii i et seb s st ane st TP T
[AL] (4] [aZ] [AR] [=A] [co) [cT] [DE] [pc] fFL] [GA] (H1] [ip]
] [IN] [1a] {ks] [Ky] [La) [ME] [MD] [Ma] [m1] [MN] [MS] {mo)
[MT] [NE] [vv] [vH] [~1] [~nM] [NY] [ne] [ND] [oH] [oK] [or] [rA]
(R1] [sc] [sp] (] [rx] [uT] [vT] [val  [wa] [wvl [w]  [wv]  [rR]
Full Name {Last name first, if individual)
Business or Restdence 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 SLAES)......cviioririaiiircimimiiren s snts st s e et e raare s beaets sersa s sanbe s seneasss en e bbb e b raaE s s b b narears I___l All States
[aL] [ak] [az] [AR] {ca] [co] [cT] [DE] [oc] [Fu] [GA] r1) (0]
[iL] [IN] [1a] (xs] [€¥]} [La] [ME] MD) [Ma] [M1] [MN] [Mms] [mo0]
[mT] [NE] [nv] [NH] [r] (M) [n¥] [Nc]) [nD] [oH] [oK] [oR] [Pal
[r1] {sc] fsp] [T~] [1x] [uT) [v1] fval  [wa]  [wv] (wi] [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

1.  Enter the aggregate offering price of securities ir.cluded 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
[ 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
Debt - § 0.00 § 0.00
EQUILY . c1eecvevetrerisi et e st ssar s et ares e s e ra etk e e s aeE s aib et b ha e s bbb e 5 000 3% 0.00
I:] Common D Preferred
Convertible Securities (in€IUdiTE WAITANIS..cveerimiianissaias i ane s ssens 5 0.00 3% 0.00
PAMNETSRIP IIETESIS ... ocvvoveeevees i acs et e sensssesss st bt sesinsses s st sas s reasens e emnersensrerns | 9 000 3 0.00
Other (Specify Membership Interests ) TR O S 6,151,500.00 $ 6,151,500.00
TOAL. o ev1vveesreormresrmsee s eneseeest s ease b sbaase b esst s s bbb ba e b b e sn g b net s nansan | B 6,151,500.00 $ 6,151,500.00
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 Amount
Investors of Purchases
ACCTEATIEA IMVESTIOTS 1 .111rv0vs1erveeremsisinssssnsrssessesinsrse emtsssess et sassssensessesnessemessaneonsssmnsssens s esmessesmssbsasbesastisne 17 b 6,151,500.00
NOT-2CCTEATEA TNVESIOTS..cvvvvreerrrirmsrearsresesssssessesessseesseiessseseanss ranesseanessensensessensssessesommsesessesmesssensssiin 0 b 0.00
Total (for filings under Rule 504 0NIY) .veeerrrmervimreimesiesremmesieesinsserensesranrasessessessessessesessessessessessoseess ¢ b 0.00
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 503, 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 N/A
sale of secutities in this offering. Classify securities by type listed in Part C—CQuestion 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 re s s e e e et s s e s e ee b b e bbbt st e b e bas 0 $ 0.00
REGUIBHON A .oeooeemsecrecctsreasctsnees s srecs b resbamtssenessees s e s b0 PR e st rens e e 0 b 0.00
RUIE S04t cenee s et eaens e bbb ee s ss b s it Re R R ent bR 0 b 0.006
TOLALcovotecrre vt amse s e e eaemes e sasessresssasesent s sa s £ eee etk A b e SR A AR AR E e neR RS £ eR e bR 0 5 0.00
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis 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 left of the estimate.
TEANSTEE AEIIUS FEES 1..1vc1011r1111 11101101 R RSB R Rt I__—I $ 0.00
Printing and Engraving Cosls ........ . D $ 0.00
LEZAI FEES w.ov.vvureurveosee v svanesseess s enas avsaa e e et e e e s e et s e e e AR AR El $ 3,500.00
AACCOUNTIIE FBES ... oeeouiucuireireteeereeeeneererseere e e esebent et sema st semse s s oee s bbb e em e A1 At A LS L RS 4R 0HARATEv bR AR S e e et b r_—l $ 0.00
ETVZITIEETITIE FEES ... e reveeerrcen s asceraascaseaas e eas s ems e eee e ess e bbb a4 44 FA 14RO R 4B AT AT R e onE s pen e en D 3 0.00
Sales Commissions (specify finders’ fees SeParely). ... e ettt st l:' 3 (.00
Other Expenses (identify) Blue Sky filing fees e s 5 1,450.00
TOAl o111 e sses s8££ e e et et et e e $ 4,950.00
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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 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross

PTOCEEUS 10 TN IS UL, oot eertereemeiecsreeent e e ecs s e nae semes e s e s s ee e s de L EL b LA AR SL bR LR AE LS H 4S4TSR SRS bR e

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. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total ol the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

$ _ 6,146,550.00

Payments to
Officers,
Directors & Payments To
Affiliates Others
SAIAMIES AM TEES...rvevsvrerirrarsirseseimsresareossesssnsessarssessssssssesssssestssassassaresessnsssssssnsessnesssseseserases D $ 0.06 D 5 0.00
PUTCHESE OF TEAI E5IALE -....oeoceoeee e ecees e oeseenceeesen et st bears s b sar s s snsrees D 5 n.0¢ |:] s 0.00
Purchase, rental or leasing and installation of machinery and equipment........oeveiivennes I:‘ 5 0.00 D $ 0.00
Construction or léasing of plant buildings and fACIlItES ......cseriscesienrisaras D 5 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 assets or securities of another
ISSUET PUTSUAIE 10 @ IMETREETY ¢.v.vvvovraeverreonressssasssssnssorsssesssssseeasosissssssassbeamssesssacssssanssssssassas I:l $ 0.00 D s 0.00
Repayment of indebtedness.....c...coreeerrrreronersine e e e st st st b bns I:] $ 0.00 D hY 0.00
WOTKINE CAPIAL . corvvvocerereeseseemesrenmerensacn s enessesessrensssesmesbensb s is bbb b st par s abs b D 5 0.00 D 5 0.00
Other {specify) Investment in Securities
. I:] 3 (.00 m 3 _ 6,146,550.00
B U N I 0.00 S _ 6,146,550.00
Total Payments Listed (column t0tals 2dded) ..o s ssesss b3 6,146,550.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. [f this notice is filed under Rule 503, the following signature constitules

an undenaking by the issuer to fumnish to the U.S. Securitiesnl Exchange Commission, upon written request of ils

any non-accredited investor pursuant to paragraph (b)(2) of Kuleg502.

fiformation fumished by the issuer to

Issuer (Print or Type)

Highwater Global Fund LLC

Date

July 6, 2007

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

David A. Barrett Vice President of Baldwin Brothers, Inc.

END

ATTENTION

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