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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Exphres: " May 31,2005

Estimated average burden

— FORMD hours per response .. . . . 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY

\ \ \ “ “ “ ““\ “\ PURSUANT TO REGULATION D, ™ |
SECTION 4(6), AND/OR DATE RECEVED
03026349 UNIFORM LIMITED OFFERING EXEMPTION N —

Name of Offering (Dchcck if this is an amendment and name has changed, and indicate change.)
Grand Bear Investors, LLC

Filing Under (Check box(es) that apply): [ ] Rule 504 B Rule 505 [ Rule 506 DG Section 4(6) [} ULOE -
Type of Filing: [} New Filing Amendment o

1. Enter the information requested about the issuer

gy

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

Grand Bear Investors, LLC

Address of Executive Offices . (Number and Street, City, State, Zip Cuwk) Teleplrie Number (Including Arca Codc) A

15811 Annico Drive, Lockpot, lllinois 60441 (708)301-9804

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tet ~hone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Developing and affering for sale townhouse units and owning, operating, developing and managing a water park resort

Type of Busimess Organization D
[} corporation [] timited partnership, already formed B other (piease specify): OCESS
D business trust D limited partnership, to be formed Limited Liability Company ?R

Actual or Estimated Date of [ncorporation or Organization: [§]5] {[0]3] [JActua {] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

Month ~ Year ) T -N\_ ‘XA ?.NB

CN for Canada; FN for other foreign jurisdiction) 1o MSON
GENERAL INSTRUCTIONS F\NAN
Federal:
Who Must Ftie: All issucrs making an offoring of sccurities in reliance on an exemption under Regulation D ar 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 later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchang> Commission (SEC) o1, 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 Unitea States registered or certificd mail to (st address.

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

Copies Required: Eive (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 lyped ur priuted signatures.

Information Reguired: A new filing 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 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 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 Securitics Admnistrator in each state 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
accontpany 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

Fallure to file notice in the appropriate states will not resuit 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 untess such exemption is predicated on the

filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond untess the form displays a currently valid OMB control number. fof9
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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 partnerchip issuers.

Check Box(es) that Apply:  [7] Promoter [ Beneficial Owner [] Exccutive Officer [] Director D General and/or
Managing Partner

Hook, Jr., Joseph F.
Full Name (Last name first, if individual)

15811 Annico Drive, Lockport, llinois 60441
Rusiness or Residence Address (Number and Street. City. State, Zip Code)

Check Box(es) that Apply:  [[] Promoter Beneficial Owner [[] Exccutive Officer [ ] Director  [)} General and/or
Managing Partner

Wolick, Keith

Full Name (Last name first, if individual)

15811 Annico Drive, Lockport, Hlinois 60441
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [7] Promoter  [T] Beneficial Owner [} Executive Officer [} Direstor [} Genera! andfor
Managing Partner

Fuit Name (Last name first, if individual)

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

Check Box{es) that Apply: D Promoter [ ] Beneficial Owner D Executive Officer [_—_] Director D G&nm]land]/:or
anaging Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter  [] Bemeficial Owner [T] Executive Officer [] Director  [] General and/or
Managing Partner

Full Name (J ast name first, if individual)

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

Check Box(es) that Apply: ~ [[] Promoter  [T] Beneficial Owner [7] Exccutive Officer [[] Director  [7] General and/or
Managing Partner

Fult Name (Last name first, if individual)

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

Check Box(es) that Apply: ] Promoter  [T] Beneficial Owmer [] Executive Officer [} Director  [7] G;:{neral.md/or
anaging Partner

Full Name (Last name first, if individual)

Dusincss or Resid Address (Number and Strect, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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-Yes' ' No

1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offering? ..............c..... D g
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? ......cccocoirvimninnnii $ 125,000.00
Yes No
3. Does the offering permit joint ownership of 2 single UNit? ... E [:]

4.  Enter the information requested 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.
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. 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.

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 10 Solicit Purchascrs

(Check “All States” or check INdivIdUAL SLALES) ..ccvvreeeriiarirniriiiertiee ittt ies st r e b s s enr s o seans D All States

o ox] [z [ [ [@ [0 EE B [F) ca W]
(] [xs] [xy] [a] [Me] [mp] [wma] [wi] (ms]
fer] (vg)] W] (e [0 [ ] 6] [mp] [or] [ex]
00 0 o = 6 O @ G B Y M Y

Full Name (Last name first, if individual)

g2HE

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

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or Check individusl S1RETS) .viiiiirniiiiiiii e tarien e tisessraer st s r e s ua st bage s e e e cssoaronn e ranaeears D Al} States

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
(Check "All States” or check individual SIALES) .....c.oviiiiiiiiiiiiiiiir it b aressre e s narba e a e e re s D All States

] [ [ [ [0 8 [ F [Ga ) [E)
] On] (&l [ks] [xy] [ta] [mMe] [mMb] [Ma] [wi] [my]
] [pe] ) el o] [0 & g o) [on
(r]] [sc] [sb] [n] [ox] 0al [ oV [

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount siready
sold. Enter “0" if the 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 caventerenra H s
EQUILY «.ovecremresnnrenennisesstssintonssnnsannes s H

Convertible Securities (including warrants)
Partnership INIETESES «.o..vvvvevismrraecccrccarsrmsorssscercrseresccrsa
Other (Specify LLC Membership interest )

Total

H
o - w .

H

3
3,750,000.00 § 125,000.00
3,750,000.00 §

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 otlerings under Rule 504, indfcate
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
Accredited Investors . 1 S__ 125,000.00
Non-accredited Investors ................. 0 $ 0.00
Total (for filings under Rule 504 only) N/A s 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, 1o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this affering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 NA § NA
Regulation A Heessvesssacsessisstnssarasoaasetetaanyrtasbrrintahsena,ebean pea s tas h e s snte teras snroene NA 3 N/A
RUle S04 .. i rrticetresserereseressassess sesssess s saseense et s be senaeareteataSa e erea bR b e s esnestesssbann NA § N/A
Total NA s 0.00
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
seouritiee in this offering. Exclude amounts relating snlely tn organization expenses of the insurer.
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.
Transfer Agent's Fees s
Printing and Engraving Costs D S
Legal Fees ] 15,000.00
Accounting Fees ...... R s 3,000.00
Engineering Fees . D H
Sales Commissions (specify finders' fees separately) rreeremtrs e tan et enes 0 s
Other Expenses (identify) 0 s
TOtRL o..oooeeresrernnrse s nensesasas s e nansesnss et O s 20,000.00
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b. Enter the difference between the aggregate offering price given in response to Part C—Question |
and total expenses fumished in response to Part C—Question 4.a. This difference is the "adjusted gross
Proceeds (0 the TSSUCT." .. ..ottt se st et s ran e b m e saseen s e s ee e neneaens $  3,730,000.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each uf the purpuscs 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 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, & Payments to
Affiliates Others
SAIArIes AN FES . ooriiiireieer it e st | ] 8 s
PUTNCRASE OF TEB] BSIALE ...oovvereeiiriieeaeiesiieneeeeeoeeestreste s ssresrerresaaessesssaseesss s snssnssnsssseieeesaeassesrenneases Ds s 300,000.00
Purchase, rental or leasing and installation of machinery
AN SQUIPITIETIL «..eecevovrveveionsereeatesasesssnsesenesessromssassestasassssassescmeeassesssassssssasaaensssacnsaeseesessensanesesesons s s
Construction or leasing of plant buildings and facilities ................oooi i [:] $ @ $  2,500,000.00
Acquisition of other businesses (including the value of securities invalved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUFSUANL 10 8 MIEFZET) wovevevrereaseraesssasesersessssesesassssssasisessatesesessssessssesesesssesesanassssasasacosnseass s Os
Repayment of indebtedness ... ...cocvercrveerenseieerearieresneesnacsseeressessenas ORI [ £ Os
WOTKING CAPILAD cv.vverereerrererenreanetontsstrasenessessentiassossenseetsaasensessasssesestreesssssasseseetonssoshanesaessss sosmmmonnen s §]s__ 930,000.00
Other (specify): s s

— Ds Ds

COMUMNI TOAIS 1.oeeemiereieaereieresaesaeesaaseasseeestrasasastesreaeanseseesssantassesntantastansesssessessesssnmsanesmssasnsansens [Is £ s__3.730,000.00
Total Payments Listed (column totals added) ..........ocoviiiiiieriieieieeceiceen ettt seesaeane Bds_ 3.730,000.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If 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 stafT,
the information furnished by the issuer to any non-accredited investor pursuan{ to paragraph (b)2) of Rule 502.

. A ¥

A !
Issuer (Print or Type) Signamre": / 7 j Date J /
ot~ ; .
Grand Bear Investors, LLC (!ﬁ A e 7 q 03

Name of Signer (Print or Type) Titlelof Signer (P\r\fni })r Type)
Joeeph F. Hook, Jr. Manager
ATTENTION

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