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SEC 1972 Potenrial persons who are to respond to the collecuun vi imsvi mssvenen -2 dined in this
(6/99) form are not required 1o respond unless the form displays a currently valid OMB cont

number. //’Z 75_?‘4\5—7{

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

fedsral notice will not result in a loss of an available state exemption
state exemption unless such exemption is predicated on the filing dP5 OCESSED

federal notice. ) MaY § & 2002
AN
///%@}\ THOMSOWN
UNITED STATES A OMB APPROVALCIAL

QTR N,
SECURITIES AND EXCHANGE COMVISSION® B [OMB Number: 3235-007
Washington, D.C. 20549 // o F‘“\\ Expires: May 31, 2002
. «N«?} AR W11\ YA /{Estimated average burden
FORMD N\ 5 /" |hours per response.. . 1
NEN

‘\'k, \\\ /////\
NOTICE OF SALE OF SECURITIES. 2.+ & SEC USE ONLY
PURSUANT TO REGULATION D,\\Q\y/ Prefix Serial
SECTION 4(6), ANDIOR '\
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (check if this is an amendment and name has changed, and indicate change )
SCM Pasadena Hotel Partners, LLC

Filing Under (Check box(es) that
apply):
Type of Filing: [X] New Filing [ ] Amendment

[ JRue504 [ ]Rule505 [X]Rule806 [ ]Section4(s) [ ]ULOE

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the 1ssuer

Name of Issuer (check if this 18 an amendment and name has changed, and indiciate change.)
SCM Pasadena Hotel Partners, LLC

Address of Executive Offices (Number ana Streer, City, State, Zip Code) Telephone
Number (Including Area Code)
5383 Hollister Avenue, Suite 140, Santa Barbara, CA 93111 (805) 681-0144

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

Brief Descrption of Businaess
Real Estate Investment
50174163v}
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Type of Business Organization

[X] other (please specify):

[ ]corparation [ ]limited partnership, already formed Limited Liability Company
[ ]business trust [ 1limited pannership, 1o be formed

Month  Year
Actual or Estmated Date of Incorporation or Organization. [1]0]  [0]2] [X] Acwal [ ] Estimated

Jurisaiction of Incorporation or Organization: (Enter two-letter U.S. Pastal Service abbreviation for Stare:
CN for Canada; FN for other foreign junsaicton) [C][A]

GENERAL INSTRUCTIONS

Federal;

Who Must Fife: All issuers making an offering of secunties in reliance on an exemption under Regulation
D or Section 4(6). 17 CFR 230.501 et seq. or 15 U.S.C, 774(6).

When to File: A notice must pe filed no later than 15 days after the first sale of securities in the offering. A
notice is deemed filed with the U.S. Securilies and Exchange Cemmission (SEC) on the earlier of the
date 1t s received Ry Ine 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 Uniled States registered or certified mail 1o that address.
Where to File: U.S. Secunties and Exchange Coammission, 450 Fifth Street, N W , Washington, D.C.
20549.

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

Information Required: A new filing must contain all informarion requested. Amendments need only report
the name of the issuer and offering, any changes thereto, the infarmation requested in Part C, and any
marerial 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 1s 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 siates that have adopted ULOE anad that have adopted this form. Issuers relying on
ULOE must file a separate nolice with the Securities 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 1a 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 netice and must be
completed.

A. BASIC IDENTIFICATION DATA

2. Enter the infarmation requested far the following:

Each promoter of the issuer, if the issuer has been arganized within The past five years;
Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of,
10% or more of a class of equily secunties of the issuer;

+ Each exacutive officer and director of carporate issuers and of corporate general and managqing
partners of parinership issuers; and

* Each general and managing parner of partnership issuers.

Check Box(es) that [X] Promoter [X] Beneficial [ ] Executive [ ] Pirector [X] Managing
Apply: Owner Officer Member
50174163v!
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Full Name (Last name first, if individual)
Somera Capital Management, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
5383 Hollister Avenue, Suire 140, Santa Barbara, CA 93111

Check Box(es) that [ ]| Promater [ | Beneficial [ 1 Executive [ 1 Director [ ] General and/or
Apply: Owner Officer Managing
Partner

Full Name (Last name first, if individual)

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

Check Box(es)that [ ] Premoter { ] Beneficial [ 1 Executive [ ] Directar { ] General and/or
Apply’ Owner Officer Managing
: Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name firsl, if individual)

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

Check Box(es)that [ ] Promorter | ] Beneficial [ 1 Executve [ ] Director { ] General and/or
Apply’ Owner Officer Managing
Pariner

Full Name (Last name first, f individual)

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

Check Box(gs) that [ | Promoter [ ] Beneficial [ ] Executive [ ] Director [ ] Generai and/or
Apply Owner Officer Managing
Partner

Full Name (Last name first, if individual)

Business ar Residence Aadress (Number and Street, City, State, Zip Cade)

Cneck Box(es) thar [ ] Promoter [ } Beneficial [ ] Execulve [ 1 PBirector [ ] General ana/or
Apply: Qwner Officer Managing
Parner

Full Name (Last name first, if individual)

Business or Residence Address (Numper and Sirest, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheat, as necessary.)
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B. INFORMATION ABOUT OFFERING
1. Has the 1ssuer sald, or does 1he issuer intend o sell, to non-accredited investors in this Yes No
offering?........ [ 1A
Answer also in Appendix, Column 2, If filing under ULOE.
2. What Is the minimum investment that will be accepied from any individual?..........o..oove... $100,000
3. Does the offering permit joint ownership of a single unit?..........c.cccovniniienen [Y‘;s] P"]

4 Enter the information requested for each person wha has heen ar will be paid or given,
directly or indirectly, any commissian or similar remuneration for solicitation of purchasers n
connection with sales af securties in the offering. If a person to be listed is an associarted persen
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 braker or desier only.

Full Name (Last name first, if individual)

N/IA

Business or Residence Address {Number and Sireet, City, Siate, Zip Code)

Name of Assaciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States)

[AL] - [AK]
(Ll N

MT}  [NE)
R  [SC]

(AZ) [AR] [CA] [CO]
DA KS] [KY]  [LA]
N INHL NG [NM]
ISD) [TN] [TX]  [uT]

€T
[ME]
INY]
VTl

-------------

[DE] [pC]  [FL]
MO} [MA] (M1
INC) (ND) [OH]
VA] WAl [WV]

 [GA]

[ ] Al States

Ll (1>}
[MN]  [MS]  [MO]
[OK]  [OR] [PA]
Wil [WY] [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Salicit Purchasers

(Check "All States” or check individual States)

[AL]  [AK]
[IL] [IN]
[MT]  [NE]
R  [SC]

[AZ] [AR] [CA] [CO] [CT]
DAl [KS] [KY] [LA]  [ME]
NV INHD [NJ] INME [N
(SP] [N} [TX] [UT] (VT

.....

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

[DE}  [PC]  [FL]
MD]  [MA]  [MI]
[NC] (ND] [OH]
[VA]  [WA] [WV]

[ 1Al States

[GA] [HI) (1D]

[MN]  [MS]  [MO]
OK] [OR] [PA]
Wi wY] [PR]

Full Name (L.ast name first, if individual) -

Business or Resiaence Address (Number and Sireet, City, State, Zip Code)

Nams of Associated Broker or Dealer
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States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) ................. [ ]AllStates
[AL]  [AK] [AZ] [AR}] [CA] [CO]l [CT] [DE] [BC] [FL]  [GA] [HI] [ID]
[IL] [IN] [IA] [KS] [KY] [LA] [ME] [MDP] [MA] [MI] [MN]  [MS8) [MO]
(MT] INE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(R [SC] ([SP] [TN] [TX}] [UT} [VT] VAl [WA] [Wv] [wWI] [WY] [PR]
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1 Enter the aggregate offering price of securities included in this
offening and the total amount already sold. Enter "0" if answer is "none”
or "zero " If the wansaction i1s an exchange offering, check this box " and
indicate \n the columns below the amounts of the securnities offereq for
exchange and already exchanged
Aggregate  Amount Already
Type of Security Offering Price Sold
Debt .covveivenen e e et e $ 0 $ 0
BQUITY eeervnmrec it ie oree o oe oot ie e e $ 0 $ 0
[ ]Common [ ]Preferred
Converuple Securities (including warmants) ........c.. cov «v. wen o $ 0 $ 0
Partnership INTErESTS .. oo e evnaere et e o $ 0 $ 0

Other (Specify Membership Interests ).

$_7,800,000  $_100,000

Total ........... et en eeeeememceeecereeeiitaeiteaetr et oan o . $__7.800.000 $.100.000
Answer also in Appendix, Column 3, if fillng under ULOE.
2. Enter the number of accredited and non-accredited investors who
have purchased secunties 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
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 ..o v e e e, 1 $_100,000
NON-acCredined INVESIOTS .« .oooveee v eeeerven D $ 0

Taotal (for fiings under Rule 504 only)

Answer also in Appendix, Column 4, if ling under ULOE.
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3. 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, the twelve (12) months prior to the first
sale of securities in this effering. Classify securdies by type listed in Part

C-Question 1.
..., Dallar Amount
Type of offering Typs of Security g\
RUIE 505 - oo oo cetrcver ettt e e s 0 $ 0
Regulation A .........c.o.cceu .. e e e e 0 5 0
Rule S04 ... L ettt 0 $ 0
TOMAl eoiiiiieirires con crreree et e (1] $ 0

4. a. Furnish a statement of all expenses in connection with the

issuance and distribution of the securiies in this offering. Exclude

amounts relating solely 10 organization expenses af the 1ssuer. The

infermation may be given as supject to future contingencies. If the

amount of an expenditure is not known. furnish an estimate and chack

the box to the left of the estimate.
Transfer AGENT'S FEES .. .. it e et e et na (1% 0
Printing and Engraving Costs ........ceoocvvee i U PSR [18 0
LEGEI FBES v . v oo et e e et ae et e eves st [18® 0
Accounting Fees .........cco..mmvinennns seeee, e e e e e e C e [1$ 0
ENGINEEMNG FEES .. oottt cer et r vt s e esaeats (1% 0
Sales Commissions (specify finders' fees separately) ......................... (18§ 0
Other Expenses (identify) $400,000 organization fee and allowance fnr [X]$ 400.000

Total formation and duae diligence costs to the
managing member. [X]$_400,000

b Enter the difference between the aggregate offering price given in response to Pan C

- Question 1 ana total expenses furnished in response 1o Part C - Question 4.8. This $ 7,400,000
difference is the "agjusted gross proceeds 10 the issuer.” ............

5. Ingicate below the amount of the adjusted gross proceeds to the issuer used

ar proposed to be used for each of the purposes shown If the amount for any

purpose is not known, furmish an estimate and check the box ta the left of the

estimate. The total of the payments listed must equal the adjusted gross

proceeds 1o the issuer set forth in response to Part C - Question 4.b above

Payments to

Officers, Payments
Directors, & To
Affiliates Others

Salaries and fees .........oocevee v civevs e e s e (3 (]
Pur eof redal estale ............coccvvviiiineini s et [) X]

urchase of real estat Ty $ $ 7.380.000
Purcnase, remial or leasing and installation of machinery [] ]

anNd EQUIPMENT .. v s e h s e $ $
Censtruction or leasing of plant buildings and facilities ...... L$] g]
Acquisition of other businesses (including the value of 1 1]
securities involved in this offering that may be used in 3 2

S0174163v]
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3
t

exchange for the assets or securities of anather issuer
RUrSUaNt to @ MErger) .. ......cccerieecisiinencanenny v e e

Repayment of INAEDIEANESS ..........ccccccvnvamiveviarecvnirann, le g]

. [] (]

WOrking capital ... ....ccocoreicimveniermsecrrarree e e $ 5

Other (specify) working capital retained by jssuer (s] {5]

$20.000 (] (]

$ $

Column TOMAIS ... ccrieevecee e se o eeeeeen ceeeeee l$] IS]
Total Payments Listed (column totais adaed) ..o oo« eeen . [X] $ 7,400,000

D. FEDERAL SIGNATURE

The 1ssuer has duly caused this notice ta he signed by the undersigned duly autharized person. If this
notice is filed under Rule 505, the following signature constitutes an undenaking by the issuer to furnish
to the U.S. Secwrities and Exchange Commussion, upon written request of its staff, the nformation
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Ruie 502.

Issuer (Print or Type) Signatufe Date
Yl [oa
SCM Pasadena Hotel Partners, LLC

Name of Signer (Prnint or Type) Title of Signer (Print or Type)
VAU BRowwn PRESIDEAT
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18
U.S.C.1001.)

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification

.. o
provisions of such rule? ves N

(1

Sese Appendix, Column 5, for staie response.
2. The undersignea issuer hereby undertakes 1o 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 stale law.
3. The unagersigned issuer hereby undertakes 1o furnish 1o the state administrators, upan written request,
information furnished by the issuer to offerees.
4 The undersigned 1ssuer represents thal the issuer s familiar with the conditions 1hat musi be satisfied
to be entitied ta the Uniform limited Offering Exemption (ULOE) of the siate in which this notice 1s filed
and understands that the 1ssuer claiming the availability of this exemption has the purden of establishing
that these conditions have peen satisfied.
The issuer nas read this nowfication ang knows the contents to be trug and has duly caused this nouce to
be signed on its behalf by the undersigned duly autharized person.

501743163v1
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lssuer (Print or Type) Signatur, Date
V 4 ’ l‘\‘o'z.
SCM Pasadena Hotel Panners, LLC } :

Name of Signer (Print or Type) Title (Print or Type)
DAOID BRow N PresidenT

instruction:

Print the name and titte of the signing representative under nis signature for the state portion of this farm.
One copy of every nofice on Form D must be manually signed. Any capies not manually signed must be
photacopies of the manually signed copy or bear lyped or printed signatures.

APPENDIX
1 2 .
3 4 Disqualfication
lntfgd ; -sell Type of secunty un%eggéate
accrgd’ted and aggregate (if yes, antach
ost o:' o offering price Type of investor and explanation of
nv : offered in state amaunt purchased in State .
State (Part C-ltemn 1) (Part C-ltem 2) waiver granted)
{Part B-ltem ) (Part E-ltem 1)
1)
Number of
Up 10 $7,800,000 Number of Nonj
o Accradited Accredited
Statel Yes | No | membership interests | |nyvestors | Amount | investors |Amount{ Yes No
AL
AK
AZ
AR
CA X “ 1 100,000 o} 0 X
co
CT
DE
pe
FL
GA
HI
iD
50174163v1
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g

ME |

MD

MA

Mi

MN

MS

MO

OK

OR

PA

RI

sSC

SD
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TN

TX

uT

vT

VA

WA

WV

Wi

wy

PR

htp/www.sec.gov/divisions/corpfinfforms/d.htm
Last updare; 08/27/1989
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