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UNITEDSTATES OMBAPPROVAL
SECURITIES AND EXCHANGE MISSION
URITIE CHANGE COMMISSIO OMB Number: 32350076

Washiagton, D.C. 20549

NOV 032008 ' Expices.  October 31,2008

) TEMPORARY Eslllimalidreavcr:agc hurde:
Washingien, DG FORM D
1¢3 NOTICE OF SALE OF SECURITIES
PURSUANTTO REGULATIOND,
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering { [J eheek if this is an amerdment and name has changed, and indicate change,

Great Land Holdings L.P. June 18,2008 Private Piacement
Filing Under (Check box{es) that applyl: {] Rute S04 [] Rule 505 [ Rule 506 [ 1 Section 4(6) {} ULOE

Type of Filing: {3 New Fiting [® Amendment
A. BASIC IDENTIFICATION DATA FKUCESSED’

1 Enter the information requested about the issuer
-Name of {ssuer  { [} check if this is an amendment and name has changed, and indicate change.) NOV 1 3 2008
Great Land Holdings L.P. s
Address of Executive Qffices {Number and Street, City, State, Zip Code) Telephone Num
46 Winchester Drive, Manhasset, .NY .11030 (313) 454-3113 ext. 516

Address of Principal Business Operations [Numbes and Swreef, Clly, Slale 2ip Code Telephone Number (Including Area Code) .

_ {if differemt from Executive Offices)  TruUst Company Comple -
Ajeltake Island, Ajeltake Road, Majuro, Marshall Islands, MH 96969
Brief Description of Business

Belizean Real Estate Development _

Type of Business Organization “ “ —
D corporation [¥ limited partnership, already formed (] other (pleas
[:] business tust [:] iimited partnership, 10 be formed N\H“\N‘ m“\“ ““““““

Month - Year
. Actual or Estimated Date of Tacorporation or Organization: [UT8) [OI7] K] Acteal [ Estimates
" Jurisdiction of Incorporation of Organization: {Enter two-letter U.S. Postal Service abbicviation for State:
- : CH (or Canada; FN for other foreign jurisdiction) e

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 238.500T) tha is available 10 be filed instead of Form D (A7
CFR 239.500) only to issuers that file with the Commission ‘a notice on Temporary Form D (17 CFR 239.500T) or an amendment o such a

_ notice 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
tnitial notice using Form D (J7 CFR 239.500) but, if it does, the issuer must file amendments using Form O (17 CFR 239.500) and otherwise
comply with all the requirements of § 230,303T.
Federal:
Who Must File: ANl issuers making an offering of securiti¢s in reliance on an cxception under Regulation D or Section 4(6), 17 CFR 230.501 ¢t
seq. or 15 US.C. 77d(6).
When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed hied with the U.S.
Securities and Exchange Commission (SEC) on the earkier 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 daie it was maifed by United States registered or certified mait (o that address.
Where To File: U.S. Securitics and Exchange Commission, 100 F Street, N.E, Washington, D.C. 20549
Copies Required: Two (2) copics of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be 2 photocopy of the manually signed copy or bear typed or printed signatures.
Information Required: A acw fulling must contain afl information requested. Amendments need oaly repoct the name of the issuer and effcrmg,
any changes thereto, the information requested in Part C, and any material changes {fom the information previously supplied in Parts A and B
Part E and the Appendix nced not be {iled with the SEC.
Filing Fee: There is no federal fiting fec.
State:
This notice shall be used to indicate reliance an the Uniferm Limited Offering Exemptioa (ULOE) for sales of securities in thase states thal
have adopted ULOE and that have adoepted this form. issuers eelying 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 fec as a precondilion 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 (o, the notice constitutes a pant of this notice and must be completed.

ATTENTION
Failureto file notice in the appropriatestates will not result in aloss of the federal exemption, Conversely, failuredo file the
appropriate federal notice will not resultin 2 loss ofan available state exemption unless such exemption is predictated on the
filing ofa federal notice.

SEC 1972(9-08) Persons who'gespond toe the collection of information contained in this form 1 of 9
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2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
e«  Each bencficial 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.
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of parinership issuers.

Check Box(es) that Apply: ] Promoter Beneficial Owner [} Executive Officer [:| Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Roger E. Kahn
Business of Residence Address  {Number and Streey, City, Siate, Zip Code)
46 Winchester Drive, Manhasset, New York 11030

Check Box(es) that Apply: K] Promoter Beneficial Owner ] Executive Officer [[] Director K} Generat and/or
Managing Pariner

Full Name (Last name first, if individual)

Mark Kremin
Business or Residence Address  {Number and Street, City, State, Zip Code)

1202-535 Nicela St., Vancouwer, B.C., Canada V66 3G3

Check Box{¢s) that Apply:  [X] Promoter Beneficial Owner  [g] Executive Officer [] Director K] General andfor
. . Managing Pariner

Full Name (Last name first, if individual)

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

5269 Quail Valley Road, Tallahasee, FL 32309

Check Box(es} that Apply: K] Promoter K] Beneficial Owner  [K] Executive Officer [ ] Director E] General and/or
Managing Pariner

Full Name {Last name first, if individual)

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

415 Plymouth Road, S.E., East  Grand Rapid, MI 49506

Check Box(es) that Apply:  [K] Promoter ¥} Beneficial Owner  [X] Executive Officer [T} Director K] General andfor
Managing Pariner

Full Name (Last name first, if individual)

Michael Mallia
Business or Residence Address {Number and Street, City, State, Zip Code)
200 Finnd Ct., Farmingdale, NY 11730

Check Box(es) that Apply: X Promoter ] Beneficial Owner K Executive Officer [_—_]| Director g] General and/or
Managing Partner

Full Name {Last name first, if individual)

Hugh O'Brien
Business or Residence Address  (Number and Street, City, State, Zip Code)

* 46 Winchester Drive, Manhasset, NY, 11030

Check Box{es) that Apply: L] Promoter [C] Beneficiat Owner [:j Executive Officer  [] Director |:] General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Mumber and Street, Ciry, Siate, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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- K o _B.- INFORMATION ABOUT OFFERING

s

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o ES E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that wil} be accepted from any individual? $.249,550.00
Yes No
3. Does the offering permit joint ownership of a Single UNMT ..ot et (R [

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 fer solicitation of purchasers in connection with sales of securities in the offering.
I{ 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, [f more than five () persons to be listed are assoctated persons ofsuch
a broker or dealer, you may set {orth the information for that broker or dealer only.

Full Name (Last name f{irst, if individual)
None

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

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SUBLES) oo et ssssnee et e e senstesesranmsbesass s as et e rensrasnsena e 3 All States

(a}l (sl [zl (ar

2l3jad
FIEEIE

e EH
KBl
ElEJE]
2313
H31313
23153

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 SIates) .o..coiei e | Al Stales

a) [ a2l [ar]

(1

HElR[R]
Sl51E13
SElEE
J131313
ERIEIE]
131313
FEIEIE)

ElElF)
BlElEl
glElE]
gi3i3
FElE]E)
FE/EE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Streel, 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 INAividual SIALES) .......covcvvoreeeecreries e oo reascmsrmseseens . v || All States

(ar] {cal [cal [c1)
ks! kvl fal [ME
gl ut Y
) ] fm v

FElFlE]
gziz1E
ElElElR
ElElElR
ElElg]

SIElElE
el
E=ElE
ZFIElE]

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

309




('L " .| C OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregale offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” 1f 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
Equity .o e trt et e et e aem e s SUROTOTNORON. 5
[} Common [} Preferred
Convertible Sceuritics (including WATRAIS) .v et ce et assm e s sess s ssesses s searnennes B $
Partnership Interests Limited Partnership Units e §2,875 1000 $1,449,550
Other (Specify ¥ $
TOLAL ettt rmme e sem et e remeae s be e be e 1 s e SRR TS bR SRR e e b ettt b 5
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 dolar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
ACCTEAIEd INVESIOIS (..ot et er s it eb st ates s bt sam oo menne et e sesaeee s eneene 5. $ 1,449,550
NON-ACCTEdIed FIVESIONS .ottt cr e e s e es e s ae st s sssensn s s eeren e s
Total (for filings under Rule S04 0nly) oot et sere s cmess s b
Answer aiso in Appendix, Column 4, if filing under ULOE.
3. Ifthis 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. Classi{y securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 ... %
Regulation A ... s b3
T e T 1 OO OO $
TOUEL L.t ittt e et aa e e e s e a ettt s e b
4 a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an cxpenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees ..o et Eeaie e Aeee TR SR AR e eSS e i ertn R aeenes s
Printing and Engraving COSIS ...t sieerrraesecrsstacesssen st ensast s essebnsssas s st sesesnsssssncrsessecmssaseinsessecs $.5,000
Legal Fees............... $.10,000
ACCOUNUNE FEES ..cortiimneiccvritirais st b ieensiasaearsses s s st s e tranasses s sessassee s esoessameses s emesseress e asee bt e emenes e rmes rnen $ 15,000
Engineering FEes ... et 3 s
Sales Commissions (specify finders’ fees separately) ... veeeeeeneeeecec e earss e sensssesser s e 1 s
Other Expenses (identify) 1 s
TOUAT ..ottt eem et nene [§] $-50,000
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. Lo . C. OFFERING PRICE, NU’MBI.CR 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 1o Pant C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 UAE ISTUEE. Lottt e e d eSSt b et e et

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purposc is not known, furnish an estimate and
check the box to the lefi ofthe 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.

Paymenis to

§ 2,825,000

Payments to
Others

s

K 1,000,000

0Os

Officers,
Directors, &
Affiliales
SAlArES ANA TS oot et nnsnes s ]
PULChASE OF Pl ESLALE wereooeoeee ettt s sss s st smsnns s snssanncsenes ) B
Purchase, rental or leasing and installation of machinery
AN EQUIPIERL oot n s et e e e srnaeess |} B
Construction or leasing of plant buildings and facilities ..o ] 8

$1,000,000

Acquisition of other businesses {including the value of securities involved in this
offering thal may be uvsed in ¢xchange for the assets or securtties of another
ISSURT PUFSUANE KO 8 METRLTY ovvrinvriarmaremms e siseertsscssssscas s sessnss s st ssarsassrs s sasess s ssssasessssssencassos | 9,

s

Repayment 0F IndeDledness .ottt s ssesnes || D

R

WOTKING CaAPIAl. e ses et e srsnsnnsnstcanresens || B $.500,000
Other (specify): Sales s s 325,000
....... s 138

Ol TOAS ..ottt et esa e et saen || D {x5.2,825,000
Total Payments Listed {column totals added) ... et [®}$.2,825,000
o €7 3. D FEDERALSIGNATURE -0 |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis 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 staff,

the information furnished by the issuer to any non-accredited investor pursuant toy/ngraph {(b}(2) of Rule 502.

/’ e a i
Issuer (Print or Type) Signaw C/ é/f—" Date 6 /
Great Land Holdings L.P. ' / /2{ GK

Name of Signer (Print or Type) Titke of gigner (Print or Type)
Roger E. Kahn . CEQ the General Partner, Great Land Holdings G.P. L.L.C.
ATTENTION

Intentional misstatements or omissions of fact coastitute federal criminal violations. (Sce 18 U.S.C, 1001.)
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l - . E. STATESIGNATURE

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

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator 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. The undersigned issuer hereby undertakes to furnish 1o the state administrators, upon writlen request, information furnished by the
issuer to offerees.

4. The undersigned issuer represenis that the issuer is familiar with the conditions that must be satisfied 10 be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

gﬂd Pd| /
Issuer (Print or Type) Siglyf (_’/, Date /
Great Land Holdings L.P. /W Zb /37 GQE

Name (Print or Typc) Title (P/int or Type)
Roger E. Kahn Chief Executive Officer of ‘General Partner, Great Land Holdings G.P. L.L.
Instruction:

Print 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 mustbe manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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F R A!‘PE_NDIX ‘ ]

1 2 3 4 5
Disqualification
Type of security under Staie ULOE
Intend to sell and agpregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state ameunt purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

AL

AK

AR

CA

CcO

CT

DE

DC

FL.

GA

HI

IL

IN

KS

KY

LA

ME

MA

Mt

M3
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to scll and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1} (Part C-Item 2) (Part E-Item I)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

MO

MT

NE

NV

NH

NJ Limited
Partnership Unit 1 $400,000 0 0 X

NM

NY Limited
X Partnership Unit p] 500,300 o 0 X

NC

ND

OH

OK

OR

PA

Ri

SC

SD

TX

uTt

VA

WA

wv

wi
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' APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem [}

Type of sccurity
and aggregate
offering price
offered in state
(Part C-Item 1}

Type of invesior and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted})
(Part E-Item 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
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