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NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix ‘ - Serial
SECTION 4{6), AND/OR
~ UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I |

Nami[; of Oﬁerw .chieck if this is an amendment and name has changed, and indicate change.)

Filing| Under (Check box(es) that apply): (X Rule 504 [JRule 505 G Rule 506  [1Sectionde) [EULOE
T p of Filing: IZI New Filing ] Amendment .
i & v Ly yA%%f'BAswamEN'rIFICATleNgDATﬂ%*, : e
1. I nter the mformatlon requested about the issuer

Namé of Issuer ([3 check if this is an amendment and name has changed and indicate change.)
THE|GRACE FUND, LLC

Addn-ss of Executive Offices (Number and Street, City, State, Zip Code){Tetephone Number {Including Area Code)
10085 GRIFFIN ROAD, COOPER CITY, FL -33328 954-252-7595
Address of Principal Business Operations {Number and Street, City, State, Zip Code){Telephone Number {Inciuding Area
{if dif erent from Executive Offices) ' 1
Brief Description of Business _ LY
PURICHASE AND HOLD MORTGAGE LOANS SECURED BY REAL PROPERTY
Type 'of Business Organization ﬁ/ 0[]7
":l corpofalion 1 limited partnership, already formed JAN 092
[ : ‘ ] other (please specify): LIMITED LIABILITY COMPANY
i':l business trust I timited parinership, to be formed : : :
: ' Month Year FINANCIAL
Actuil or Estimated Date of Incorporation or Organization: [of[9] [9]8] macuar DEstimated
Jurisi!iclion of Incorporation or Orgariization; (Enter two-letter U.S. Postal Service abbreviation for State:
| CN for Canada; FN for other foreign jurisdiction)

RRE - T
r .

ir i
GENERAL |N_3TRUCT|0N5

Federal:
Who Must Fﬂe All issuers making an offenng 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)

Whe To F:Ie A notice must be filed no later than 15 days after the first sale of secunnes in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the eartier of the dale it is received by the SEC at the address given below or, if received at that address after the date on
whicli it is due on the date it was mailed by United States ragistered or certified mail to that address.

Whe"e To FrIe U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Cop: 85 Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copses not manually signed must be
‘photicopies of the manually signed copy or bear typed or printed signatures.

Infornaﬂon Requmsd A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
there 10, the information requested in Part C, and any material changes from the information previously supplied in Parts A and 8. Part E and the Appendix
needinot be ﬁ[ed with the SEC. X

k)

Filing Fee: There is no federalt filing fee. N

Stat!l- :

This! nottce 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 1hat have adopted this form. Issuers relying on ULOE must file a separate natice with the Securities Administrator in each state where sales are to be, or

haveibeen 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
This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consututes a part of this notice and must be

com)leted.

ATTENTION
Failure to ﬂle nollce in the appropriate states will not result in a loss of the federal exemption Conversely, failure to ﬁre the appropriate federal
notice will not resultin a loss of an available state exemption unless such exemption is predicated on the fi hng of a federal notice,

. | .

[[ : : SEC 1972 (1/94) 1 of B




o e

JENTIEICATION DATA: T 45

T ':q‘

g‘"‘%’%ﬁ&%ﬁ%@ﬁm R

2. E nter the mformallon requested for the follcwmg

-i Each promoler of the issuer, if the i issuer has been organized within the past five years.

i

.. 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;

|

. Eacl'_i_‘ executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Eacrj general and managing partner of partnership issuers.

Checl! Box{es) that Apply: Promoter . Beneficial Owner [ Executive Officer [l Director O General andfor
ii Managing Pariner

Full Name (Last name first, if individual)
MITCIHELL, DOUGLAS

Busmu*ss or Residence Address (Number and Street, City, State, Zip Code}
1008€: GRIFFIN ROAD, COOPER CITY, FL 33328

Chedi! Box(es} that Apply: x] Promoter [0 Beneficial Owner 01 Executive Officer (O Director @& General and/or
-l Managing Partner

Full Name (Last name first, if individual)
GRACGE FUND MANAGEMENT SERVICES, INC.

Busm =ss or Residence Address (Number and Street, City, State, le Code)
1008€: GRIFFIN ROAD, COOPER CITY, FL 33328

Checl! Box(es) that Apply: {1 Promoter 0O Beneficiai Owner O Executive Officer [ Director 0 General andfor
I ' Managing Padner

Fuli N]'iame (Last name first, if individual)

Busin]:;ass or Residence Address {Number and.Street, City, State, Zip Code)

Checif Box(es) that Apply: [3 Promoter 00 Beneficial Owner 0O Executive Officer 03 Director O General and/or
I i Managing Partner

Full N, ame (Last name first, if individual)

4

Busini:ass or Résidence Address (Number and Street, City, State, Zip Code}

Chedl! Box(es) that Apply: 0O Promaoter O Beneficial Owner O Executive Officer £ Director O General andfor
i : Managing Pariner

Full ﬂfclme (Laél name first, if individual)
I\
Busini;ess or Residence Address (Number and Sireet, City, State, Zip Code)

'
Iy

Chec; Box(es}) that Apply: 1 Promoter {1 Beneficial Owner £ Executive Officer O Director O General andfor
b : Managing Partner

Full N'|:ame (Last name first, if individual)
Hi

Busini'ass or Residence Address (Number and Street, City, State, Zip Code)

Chedi’ Box(es) that Apply: 1 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General andfor
L _ ' Managing Partner

Full Ni;ame {Last name first, if individual)_

Busini ;‘.-ss of Residence Address {Number and Street, City, State, Zip Code)

(Use Mank sheet, or copy and use additional copies of this sheet, as necessary.)
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%ﬁ&? w,% SRS N EORMATION ABOUT OF FERING B o

1. Hiis the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?....._........ e ¥ Ee]s N{ZIO
;i Answer also in Appendix, Columa 2, if filing under ULOE.
V\i hat is the minimum investment that will be accepted from any mdnwdual” .......................................................................... $ 10,000
3. Dg>es the offenng permit joint ownership of a single unit? ... et sss e Yes , No
l, ! = D
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
ol'snmllar remuneratlcn for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
h- ted is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or slates, tist the
ndme of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, .
y(nu may set forth the information for that-broker or dealer only. |
Full Name (Last name first, if individual) ' :
NIA '
Businss or Residence Address (Number and Streel City, Slate Zip Code) o
Name;Eof Assotiated Broker or Dealer
S‘tales‘fs in Which Person Listed Has Solicited or Intends to Solicit Purchasers |
{i=heck "All States" or check individual States) ..............coourroeesmsncriennn [
[AL] [AK] | [AZ) [AR] [CA] iCOJ [CT) [DE] (0C] [FL] [GA] GURERR{Y
(i) [IN] [IA] fKS] [KY] [LA] (ME] [MD] [MA] fMI] [MN] Ms]  ![mO]
[MT] [NE] [NV] {NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] 1[PA]
|[Rll [SC] [SD] [TN] [TX] fUT] [VT] [VA] [WA]  [WV] [wi] w] l[PRl
Full Name (Last name firsL, if individua) i
. b
Busin!;ss or Residence Address (Number and Street, City, State, Zip Code} I
Name]iof Associated Broker or Dealer ‘
States:lin Which Person Listed Has Solicited or Intends to Solicit Purchasers ,
(heck "All States” of Check INAIVIAURL SIBES) «.........crrroerreeseseserssssesessmsesesensesesmressseeesesssreeees eereeeeeeeeeeeeeees et '
I'[Jﬂ\l-] . LAK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC] {FL] [GA] Hl D]
["-] [IN] [1A] {KS] [KY] [LA] [ME] [MD] [MA] [Mmi] [MN] MS]  [MO]
[MTl {NE] (NV] (NH] ENJ] {NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
“[Rll [SC) [SD] [TNl [TX] [uUT] {VT] {VA] [WA]  [WV] [ Wi wyl | [PR]
Full Name (Last name first, if individual) .
il 4 . i
Busimlass or Résidenoe Address (Numbér and Street, City, State, Zip Cede) .
1{ : ] \
NameiTof Associated Broker or Dealer
; .
State*im Which Person Listed Has Solicited or Intends to Solicit Purchasers
{iCheck “AII States” or check INAIVIAUA! SIAtES) ... s s
|i[AL] [AK]  [AZ] [AR] [CA] (CO] {CT} {DE] IDCI [FL] [GA] (HI] [1D]
IlllLl {IN] LIA] [KS) [KY]) [LA] [ME} '[MD] [(MA] (Mi] {MN] (MS]  [MO]
([MT] [NE] {NV] [NH] (NJ] {NM] [NY] [NC] [ND]} [CH] [OK] [OR]  [PA]
[[Rll [SC] [SD] [TN] (TX] [(UT] {VT] [VA] {WA]  [wv] {wWi] wyl [PR]

i . ‘ .
{Use Blank Sheet, or copy and use additional copies of this sheet, as necessary.)

i
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0 B LOFFERINGPRIGE INUMBER| OB;INVESTORSHEXRENSESTAND USEOR PROCEEDS 8- &
1. Eijter the a'ggregale offering price of securities included in this offering and the total amount already sold.

if T3 e T " " " FT . .
Eitter “0" if answer is "none” or “zero." If the transaction is an exchange offering, check this box 0 and
: in;rjicale in the columns betow the amounts of the securities offered for exchange and afready exchanged.

;l Aggregate Ammini
n Type of Security n Offering Price Already
# L Sold
i K
£ DD eeoooeereeec s uvessssumsasssssssssaseesses s memeseseeseeeete S LRSS $ $
’ .
EIQUIY - eeereeesesees e beeessssms s 5484452288 R $ $ ,
. i . |
Ocommon [ Preferred '
Convertible Securities (INCILAING WAITANIS)..5.........ove..eeersserermeecrmssseesssssesssesessessssesssesiessssimsbeenesssssssseas 3 $ i
PAMNEESHID ITETESES ..vvvecvvvrrveerennroremscemmmmmmmsssssssssssssesesesseesessssseeeesssssessesesssssssmsts s ssssssssssssessssessnsssssss & $ !
Other (Specify): LIMITED LIABILITY COMPANY INTERESTS .....ooooccorsoeeversrmnensscecsrssssneesss e $ 20,000,000 $ 0
TRt : $ 20,000,000 % .0
Answer also in Appendix, Cofumn 3, if filing under ULOE. .
.2. Epterthe number of accredited and non-accredited investors who have purchased securities in this offering
aglld the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate the number of
p2rsons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter *0" if answer is "nane” or "zero." |
i
Aggregate
Number Doltar Afnount
Investors of Purchases
ACETEOHE INVESIOIS. .-.vvoverrereeeseeeeeeeeeeeeseeee e etemeemeese i sseaesst s res s s ss s bR b ss s s st s $ ,
INON-ECTRUIEEA HIVESIOS ...vvsooeevvceeeeeeeenseseeerssessssoessseesssssmssssomssssrssesssss e sasen soacsmst a8 $
. . i
Total (for filings under Rule 504 only} .........coovevevivinnes 0¥ f 0
; Answer also in Appendix, Column 3, if filing under ULOE.
| " '
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information required for all securities sold by
the issuer, to date, in offering of the types indicated, in the twetve {12) months prior to the first sale of
si:curities in this offering. Classify securities by type listed in Part C - Question 1.
;: ‘ Type of Dollar A}nou nt
' Type of offering : Security Sold
i RUIE B05..errcrorevsrstnrsnnesssssssisssssns oo SO — $ ,
1 REQUIBNION Ao oecsvesse e sessssssss e ses st b e $ \
Nl b ' % . :
L RBIE BB ot e 8 ;
, : ’ . 7
L T (- OO OO 0% , 0
': 4. a.; Fumish a statement of all expenses in connection with the issuance and distribution of the ' !
isecurities in this offering. Exclude amounts relating solely lo organization expenses of the issuer. The
,I information may be given as subject to future conlingencies. If the amount of an expenditure is not
| known, furnish an estimate and check the box to the left of the estimate.
u Transfer Agent's Fees ...... OO O OO ORTYVO PO PPOOTONE NS S I ‘
| . :
|! Pririting and Engraving Costs oo ee oo eAA o s e et s et eR RS R e e bR = $ "« 5,000
i i i . _ —_—
T Logal Fees .o ettt . ®ES | 30,000
o | ‘- E —
"] ACCOUNING FEES ....oorvctrurmrimirirerininnices st niien SOV UUUPY PSPPSRI s
| Engineering Fees oo eeessesessssss s Os
;" Salés Commissions (specify finders’ fees SeParately) ... e Os
' Other Expenses (identify) COSTS ASSOCIATED WITH PLACEMENT OF UNITS .......coovocoovvvssstossssssssrrereeeeeeeees B $ 65,000
! . . - ——————
l TOtA oo v resicrenne 8 SRS S OO OOUUUSUUROURE 4 28 100,000
)
| | _
| B * ‘ SEC 1972 (1/94) 4 of 8
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70l OFEERING BRICE INUMBERIOFINVESTORS/EXPENS STANDIL

SE.OF PROCEEDS.

Salaries and feS ...oooovvie e

Purchase of real €State .........oeevvmoveevereeeceeeeee s e reenns

b/, Enter the difference between the aggregate offering price given in response to Part C -
Q sestion 1 and totaf expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds 10 the iSSUBT." ...........c.cvniiie e st ee s e e ees st e e e e st ereneeneeeeeeesnens

5. in :lzcate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for
eclch of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
ct eck the box to the lefl of the estimate. The total of the payments listed must equal the adjusted gross
pruoeeds to the issuer set forth in response {o Part C - Question 4.b above.

.............. O
Purchase, rental or leasing and installation of machinery and equipment ..............occcovienee O
Construction or leasing of plant buildings and facilities .........cceoovvemvernneee s [l

Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securilies of another issue pursuant toa

merger)...

Repayment of iNdebledness ... ceeeeeeeceesmseseseseesseneecesrereressesreeneeeee L
Working capital O
Other (specify). PURCHASE OF MORTGAGE LOANS ..o 0

COIUMA TOAIS oot

Payments to
Officers,
Directors, &
Affiliates

x s

$ 19,900,000
Paym?enls to
Others
as
os
os
os
S
O s
O s |
& $ Ezoo.ooo
X $ 1%,700,000

|
3 3 1!'),900.000

19,900,000

S TR

BFEDERALSIGNATURE e

i
The issuer has duty caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505 the following ssgnalure
cons; lutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comimnission, upon written request of its staff, the information
fumu.hed by the issuer to any non-accredited investor pursuant to p taph (b)( Rule 502.

Issuc:r (Print or Type)
THE GRACE FUND, LLC

Stgnatumz E é g 2

Date

DECEMBER 8, 2006

Nam:? of Signer (Print or Type)
DOUGLAS MITCHELL

of Slgner t or Type)

|

PRESIDENT OF GRACE FUND MANAGEMENT SERVICES, INC., MANAGER'

ATTENTION

lntentlonal mlsstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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8 fé&i‘; A FIESTATE SIGNATURE 3 A IR 0

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? Yes No

ll It ’ See Appendix, Column 5, for state response. :

|,The undersigned issuer hereby undertakes to furnish to any state adm:mstrator 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. sThe undersigned issuer hereby undertakes to furnish to the state administrators, upon written requesl information furnished by the issuerlo offerces,

4. j[The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to lhe Uniform lelted Offering
[Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avallablllty of this exemption has the burden of
estabhshmg that these conditions have been satisfied.

¥

|
Thellssuer has read this notification and knows the con!enls to be true and has duly caused this notice to be signed on its behalf by the undersugned duly
authorized person,

)

Issui'er {Print 6r Type) Signature Date '
THE.!GRACEAFUND. LLC DECEMBER 6, 2(:)06

Nan:.ie of Signer {Print or Type) Title of Sigrier (ﬁﬁn/ Type) '
DOL!‘[GLAS MITCHELL : PR! NT OF GRACE FUND MANAGEMENT SERVICES, INC., MANAGER:

!nsm'cbon
Prmt the name 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
manual!y 3|gned Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

ll
)
3
li
Grace l?und Form D
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