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Name of Offering  ([7] check if this is an amendment and name has changed, and indicate change.)
McKenzie Bay Intemational, Ltd.-$5,000,000.00-Common Stock With Warrant

e N 1 T

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer 03030725
Name of Issuer  ( D check if this is an amendment and name has changed, and indicate change.)
McKenzie Bay Intemationat, Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Codc) Telephone Number (Including Area Code)
975 Spaulding Avenue, Grand Rapids, M| 49546 (616) 940-3800

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

Brief Descrintion of Business
Development of refining process, development of mining claims for vanadium-titanium deposit, and building and
marketing of patented vertical access wmd turbine packaged with systen utilizing

Type of Business Organization vanadiubesed batte: Sl UY Udliage SU L]
[#] corporation [ limited partnership, already formed D other (please specify): PROCESSED
O] business trust [J limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [(J]B] Actual 7] Estimated x SEP 03 ng
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) ~1 DE m

GENERAL INSTRUCTIONS

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 etseq. 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 Exchange Commission (SEC) on the carlier of the date it is received by the SEC st 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 certificd mail to that address.

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

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

Information Required: 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 previously supplied in Parts A and B. Part E and the Appendix need
nat be filed with the SEC.

Filing Fee: There is no federal filing fee,

State: i

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. 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 in a loss of the federal exemption. Conversely, tailure to file the
appropriate federal notice will not result in a loss of an avaitable state exemption uniess such exemption is predictated 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 unless the form dispiays a currently valid OMB control number. 10f9



Enter the information reguested_for the. followigse:

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

e  Each beneficial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issucr.

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: J Promoter Beneficial Qwner Executive Officer  [7] Director [} General and/or
' Managing Partner
Full Name (Last name first, if individual)
Westerholm, Gary L.
Business or Residence Address  (Number and Street, City, State, Zip Code)
3362 Moraine Drive, Brighton, M1 48114
Check Box(es) that Apply:  [] Promoter  [] Bencficial Owner Executive Officer Director [J Generai and/or
Managing Partner
Full Name (Last name first, if individual)
Sawarin, John W.
Business or Residence Address  (Number and Street, City, State, Zip Code)
143 Windsor Avenue, London, Ontario CANADA N6C 2A1
Check Box(es) that Apply:  [[] Promoter ] Beneficial Owner [} Executive Officer Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Bakeman, Gregory N.
Business or Residence Address  (Number and Street, City, State, Zip Code)
975 Spaulding Avenue, Grand Rapids, Ml 49546
Check Box(es) that Apply:  [7] Promoter  [7] Beneficial Owner  [] Executive Officer Director [} General and/or
Managing Partner
Full Name (Last name first, if individual)
Martino, Rocco J.
Business or Residence Address (Number and Street, City, State, Zip Code)
3 First National Plaza, Suite 5710, Chicago, IL 60602
Check Box{es) that Apply: [ Promoter  [/] Beneficial Owner [] Exccutive Officer Dircctor  [] General and/or
Managing Partner
Full Name (Last name first, if individual)
McCormick, Steven D.
Business or Residence Address (Number and Street, City, State, Zip Code)
3320 E. Century Avenus, Bismarck, ND 58503
Check Box(es) that Apply:  [[] Promoter  [] Bencficial Owner [ Executive Officer Director {7 General and/or
Managing Partner
Full Name (Last name first, if individual)
Donald C. Harms
Business or Residence Address  (Number and Street, City, State, Zip Code)
37899 Twelve Mile Road, Suite 300, Farmington Hills, Ml 48331-3026
Check Box(es) that Apply:  [] Promoter [] Beneficial Owner [ Executive Officer [] Director [ 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 additionaf copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering? ...vvervvrnnns soronetrs

Answer also in Appendix, Columa 2, if filing under ULOE.

2. What is the minimum investment that will be accepied from any individual? ......cceeevcevveciiner i e s

Does the offering permit joint ownership of @ SInGle UNILT .......ovicer oot s st asss e rsre s esmens

- 4. Eater 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
of states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
8 broker or dealer, you may set forth the information for that broker ar dealer only.

$10,000.00

Yes No
O

Full Name (Last name first, if individual)
None

Business or Residence Address (Number and Strect, 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 States)

....................................................................

] All States

A @A [aZ (€al (BbCl (m
{ia) MI] (MS]
EEE & [{Y] D]

- m 3l

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 individual STes) vviverniesrinnnn, rereerterstenstves {0 All States
ca Ko [E]
] (MS]

Full Name (Last name first, if individual)

Buginess 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 indivIGUAT SIAIES) ocvrmuirecniriimscsmimest et s et sttt s ] Al States
(BC] (=D
N} MD] MO N M3
{NH] M) [OR]
(®1] ax 1)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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4

Enter the aggregate offering price of securities included in this offering and the total amount already
soid. 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 securitics offered for exchaage and

already exchanged.

. ' Aggregate Amount Already
Type of Security Offering Price Sold
IIEDE covvneeceeeueesinnstemsasessossrosneas sessesssassansssasasasssarssasssesasstssarsssresnssessanes veeeseerees $ s
EQUILY cro o rermmacrsssorcssnrmianssssersrastrssersissesseessonsesssenssesasasss et esmassmsansasasess sesenes veretsionssnsssaee e sore $ 5.000.000 $99.19C
1 Common (] Prefe
Convertible Securities (including warrants) @ach..share. inclides.. 5. warrants. s $
Partnership Interests ....... v ssasst e i [SUOIRPR. s
Other (Specify I terecasernessarsaseanss e nsaen et seessesersatarsresasssetressassreser s $
Total vvivncemiennstsnancn st aieens " R S
Answer also in Appeadix, Column 3, if filing under ULOE.
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 securitics and the aggregate dollar amount of their
purchases on the total {ines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors rettsesRsaesar RSt or a s mansa et ase bR R AR e A3 eA a8 s b SAee et s aah s ra R sE SRRt R benn 1 $ 99.180
Non-accredited Investors .... SOOI 0 $0
Total (for filings under Rule 504 0n1Y) ..cirecrriviosicrnrecerceetsnesacsnsensiossssssssssnecsctsn 1 $99.190
Answer also in Appendix, Column 4, if filing under ULOE,
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
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 Dollar Amount
Type of Offcring Security Sold
REGUIALION A ...ovveeeeureien cieaen ven sotcne e sat b bva stssnsascbes sas s eas € dovcrirtancussatesssassstess sonchrerasersre s
RUIE 804 .o ove oot e vee ittt tarvereee naraeas s s v eneses seeaes soeat sas s s s Soarretreresaehtarsre st r bRt eee H
TOLAY ..ot e it eeteees e tae e eunan e besn e ra i er b et e s e e b a AR TSR SRS S RO e RS b s B Ae e R RS b s s
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 insurer.
The information may be given as subject to future contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AGERY'S FOES woonvevmnrnrerreecnrnisisesmssnirassonsssisssisassssssssssasecs B $15000
PriNNG A0d ENEIAVINE COSIS..orrrurmmrmrirenressimsserssssiss s s st o ssrscs e s s s s [0 $50000
Legal Fees.. s s sameens $200000
ACCOUNHNE FEES vvvrvvvrssansssarssmsssossssosismssssssissossn sssssssssasassstmsssasssssssssssssrssssssssss s ossssns s somsmsssessss ] 9
ENGINEEIINE FEOS vrtrrsuseioressrsnsiassesssisrasssaseitiessssss st sassssstsssssss st ios 1008001 an s s R Rp s 01 O s
Sales Commissions (specify finders” fees separately) ... 0o s
Other Expenses (identify) Os_
TOURL .ooovvecrressreese s mssseesesesssessssssssssasses O $2650.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total exp furnished in resp to Part C — Question 4.2, This difference is the “adjusted gross

proceeds 10 the issuer.” $.4.897,350
5. Indicatc below the amount of the adjustod gross proceed to the issuer used or proposed to be used for

cach of the purposes shawn. If the amount for any purpose is not xnown, 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 4.5 sbove,

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fees wereeeen [ $.724,500 [1$.1.200,500
Purchase of real estate s s
Purchase, rental or leasing and instalistion of machinery
and equipment as s
Construction or icasing of plant buildings and facilities s. [15.1.500.000
Acquisition of other busi {including the value of sccurities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a8 merger) os. s
Repayment of indebted 0s as
Working capital s $.497,350
Qther (specify): DYRE : e 8 s 900,000
murification process and subczmtract productim of Jn'otctype
gg_nux rative costs e (38, {1%125,000
Column Totals (8228500  7$4.272.850

Total Payments Listed (co!n.mn totals added) 0s4 E[S . 550

et k

The issuer has duly caused this notice to be signed by the ondersigned duly authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non-aceredmd investor pursuant to p b (hX(2) of Rule 502.

ssuer (Print or Sign ate ]
kot Ba;y!pr;:amatbnal, L. | : W AMBI’M@W\ B Zc?)j/ 03

Name of Signer (Print or Type) Title 4f Si ‘?'nt or Type)
Gregory N. Bakeman Chief Financig] Officer/Treasurer
ATTENTION

Intentions! misstatements or omissians af fact consthute feders! criminal viclations. (See 18 U.5.C. 1001.)
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