L4

EZ0 Majj

Bial Proeasat,
Secinn 3 OMB APPROVAL
FORM D " UNITED STATES gMB Number. A 1123052%2
AAR 172000 SECURITIES AND EXCHANGE COMMISSION Ertinatod bunde
+ 2009 Washington, D.C. 20549 e oo e 1600
Washington, Dg FORMD \ a’& ‘3 3 ( SEC USE ONLY
166 NOTICE OF SALE OF SECURITIES Prefix | | Serial
PURSUANT TO REGULATION D, DATE RECEIVED
SECTION 4(6), AND/OR | ]
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
GLL Investors Ltd. CIK Code #0001221331
Filing Under (Check box(es) that apply): [JRule504 [JRule505 X Rule 506 [] Section 4(6)  [X] ULOE NSMIA
Type of Filing [ ] New Filing Xl Amendment
A. BASIC IDENTIFICATION DATA T AN N N g
1. Enter the information requested about the issuer At N ,, n
Name of Issuer  ([_] check if this is an amendment and name has changed, and indicate change.) WAR2 (¢ LUU3
GLL Investors Ltd. TS OM R ED pe
Address of Executive Offices it US (Number and Street, City, State, Zip Code) Telephone Number {chuding Afel@bde)
¢/0 GLL Investors, Inc., 3200 N. Lake Shore Drive, (773) 525-3038

Chicago, IL 60657

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

(if different from Executive Offices) /0 M & C Corporate Services Limited 345-949-8066 ph; 345-949-8080 fax
Ugland House, South Church Street, P.O. Box 309, Grand Cayman
Cayman Islands KY1-1104

Brief Description of Business

Securities and Derivatives Investment Fund (Offshore Fund) \\M‘N\\\\“\\\\\\\
Type of Business Organization \\\\\\\\\\\\m\m

X corporation [ timited partnership, already formed [J LLC, already formed [ oth 036768
[] business trust [] limited partnership, to be formed [J LLC, to be formed 4
Month Year )
Actual or Estimated Date of Incorporation or Organization: | | ] 2 I 012 ] X Actual [ Estimated December 11, 2002
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: Cayman
CN for Canada; FN for other foreign jurisdiction) F\N| Islands

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 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 Exchange
Commission (SEC) on 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 United States registered or certified 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) 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 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 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. 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 in 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 notice.
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A..BASIC IDENTIFICATION DATA

2. Enter the information 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 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
¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: DX Promoter  [] Beneficial Owner [ ] Executive Officer [ ] Director ~ [_] General and/or
& Sponsor Managing Partner

Full Name (Last name first, if individual)
GLL Investors, Inc. (an Illinois corporation), Sponsor and Investment Manager

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

3200 N. Lake Shore Drive, Chicago, Illinois 60657

Check Box(es) that Apply: X Promoter  [X] Beneficial Owner ~ [X] Executive Officer [X] Director ~ [_] General Partner
of Sponsor/Promoter of Sponsor/Promoter of Sponsor/Promoter

Full Name (Last name first, if individual)
Gilboy, W. Stephen (President and Beneficial Owner of Sponsor/Promoter and Investment Manager)

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

3200 N. Lake Shore Drive, Chicago, Illinois 60657

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

Full Name (Last name first, if individual)
Bree, David, Director of the Issuer

Business or Residence Address (Number and Street, City, State, Zip Code)
dms Management Ltd., P.O. Box 31910 SMB, Cayman Financial Centre, Tower 3,
Grand Cayman, Cayman Islands

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

Full Name (Last name first, if individual)
Seymour, Don Marvin, Director of the Issuer

Business or Residence Address (Number and Street, City, State, Zip Code)
dms Management Ltd., P.O. Box 31910 SMB, Cayman Financial Centre, Tower 3,
Grand Cayman, Cayman Islands

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner ~ [X] Executive Officer [ ] Director [ ] General Partner
of Sponsor/Promoter

Full Name (Last name first, if individual)
Gilboy, Jason R. (Secretary & Treasurer of Sponsor/Promoter and Investment Manager)

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

32000 N. Lake Shore Drive, Chicago, IL 60657

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)

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 additional copies of this sheet, as necessary.)
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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?
3. Does the offering permit joint ownership of a single unit?

$

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

Yes No
O X
500,000
Yes No
X O

broker or dealer, you may set forth the information for that broker or dealer only.  None
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 iNdiVIAUAL STALES)........cueverivicrceremrmiimiiiniici s r bbb e ae e [ All States
OaL Ak Oaz CJar Oca Oco OcT [pE Ooc OFL Cea )3 O1p
OiL OIN Oza [Oxs Oxky Ova [OME OMp COmMa OMI Ovw [Oms [Omo
Mt CINE Onv [Onu ONg M Ony [Onc [OND CJou ok Oor Oea
Or1 Osc Osp O~ OTx Qut vt CQva Owa Owv [OQwz Owy Oer
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 States)..........coceviimiiiiiiiiiii e s [J All States
OaL Oak Oaz Oar Oca Oco dct CJpE Obc OrL Oca [Ourz Oz1p
OIL OIN Oza COxs Oxy Ora [ME OmMD OMa Omz v Oms Omo
Omt ONE Onv (st Ong COnm Ony [nc nD OoH ok [Jor Opa
Orz Osc sp OTN OTx dur vt Ova Owa qwv Owz Owy Oer
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 States)...........ccooriiiiiiiiiiiiii e e [J All States
OaL [Jak [Oaz Oar Oca [co dct [JoE [Obc JrFL CJoea [uz Oz1p
diL Oin O1a Oxs kY Ora [IME OMp Oma [OMmI M OMs Mo
Mt [CINE (Y CNH COng Onxm Ony [Ownc [C~D JoH [Jok [Jor Jea
Or1 Osc [Osp TN OTx Out vt Cva Owa Owv Owz Owy Oer
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) C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

Enter the aggregate offering price of securities included 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
DIEDE. ...ttt et $ 0 s 0
EQUILY oo e $ 0 $ [/]
] Common [ Preferred
Convertible Securities (including WarTants)...........c.cccueeeiiiiinienenii e e $ 0 $ 0
Partnership INTErests ........c.viviiiiimiiiiiiiiiii s $ 0 3% 0
Other (Specify) Redeemable Participating Shares, Class A & Class B.............. $1,000,000,000 $ 12,110,429
TOMAL ..ttt ettt e e b b et e et ae e et e e e e anneeentaaaaeann $_1,000,000,000 $ 12,110,429
Answer also in Appendix, 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 Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Number of Dollar Amount
purchases on the total lines. Enter "0" if answer is "none" or "zero." Investors of Purchases
ACCIEAIted INVESTOTS ..o eiiiiiiie et e et e e e e e e steee e e e s et e e esre e s s e e s neeeaeeneeens $ 28 $ 12.110.429
NON-2CCIedited INVESIOIS. ... unieeierienieereeeeie et e ce s rereeeserrre e s e sae s e e s e eeeesasnsnnnnanees $ 0 $ 0
Total (for filings under Rule 504 only)........ccoieriimmimiiiiincc e $ 28 ¢ 12,110,429
Answer also in Appendix, Column 4, if filing under ULOE.
If this 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. Classify securities by type listed in Part C - Question 1.
) Type of Dollar Amount
Type of offering Security Sold
RULE 505 ....oocovieeteittete sttt st ts st sses et s st st sae bbb s et ns e b n e 0 s 0
ReGUIALION A....oiiiiiiiiiiiiiiii e s $ 0
RUIE 504 ..ot ee oo ee e e eeeeesea e e e ees e eee s e eeeeeeeeseesaeeeses s eereereseeenmeeene 0 s 0
L7 OO ORI O PP PPPPRRUPTUPROPIS $ (/]
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 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.
Transfer AGENt'S FEES......cuiiiiiii s Os 0
Printing and Engraving Costs ........ccccoveiiiiiiiimiiiiiiiiiii e s X s 5,000
LEAI FOES ... ieiiiiiiiee ettt e ettt e s st e sttt e e bbbt e e et e e bt e e e e et eaar et e e e s abee s senre e e atbeeeaenns Xs 300,000
ACCOUNENE FEES ...v.vveveveeieeiieeieisieesieetete st etetesesesee e et et s e se st e setebsbebese s sessseasesessseses et satsseseseberesesebssnsnannnas Xs 1,000,000
ENEINEETINE FEES......vevvvvemceeeeeetrisieseetetetesssesssiesesseeesetesseesesessaerasasesssaseebssenssssseses et et etns et tssaneatasesesesrenen s 0
Sales Commissions (specify finders' fees separately)..........ccvvvcrriiiiiiiinriiiiii e Os 0
Other Expenses (identify) (Blue Sky Filing Fees, 35,000; Fund Administration, $300,000) ..... X s 305,000
TOTAL 11 vt ees e et ees st E R R E bbb Xs 1,610,000
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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 proceeds to the issuer.” $_ 998,390,000
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 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, & Pay(l)lzléiss To
Affiliates

Salaries and fEeS ........coviiiiiiiiiiiii e e an e aaas Os 0 0
Purchase of 1€al €STAtE. .......coviviiiiiiiiiiiiii e e Os o3 0
Purchase, rental or leasing and installation of machinery and equipment...................... Os 0 Os 0
Construction or leasing of plant buildings and facilities ............c.ccoveriiiiiiiiiiniinnnenn. Os 003 0
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 PUTSUANE 10 @ METZET) +vevvurererrereenerenserrruerrruneereenerersserenreresseesssaessunseensenns Os 00s
Repayment of indebtedness. ........ccuvieuiiirieiunieiieiieie e aeee s 0s
Working capital (Trading in Securities & Derivatives) .............................. s 0Xs_ 998,390,000
Other (specify) Os oOs 0
Column TOtALS «.ecvvuniiirii it e e e e e e Os X $_ 998,390,000

X$__ 998,390,000

The issuer has duly caused this notice to be s1gned 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 staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signa ate
GLL Investors Ltd. M a,rd/] Y8 ,200‘{
Name of Signer (Print or Type) Title of Signer (Print or\Eype)
Don Marvin Seymour Director of the Issuer
ATTENTION

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

Last Revision Date: 01/30/2006 7:19 PM 50f8
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