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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.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB contro} number.

UNITED STATES
FORM D _ SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Z Washmgton, D.C. 20549 OMB Number: 3235-0076
Expires: May 31, 2005

Estimated average burden .

FORMD ' hours per response..........covvvrrirmnecenns 1

A | NOTICE OF SALE OF SECURITIES

< ARER T 2003 PU/BSUANT TO REGULATION D, SEC USE ONLY
) &~ SECTION 4(6), AND/OR .
NS Prefix Serial

UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name or Offering ([ check if this is an amendment and name has changed, and indicate change.)
Passco Reno I, LLC — LLC Units Offering
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 - X Rule 506 [ Section 4(6) K ULOE
Type of Filing: [] New Filing B3 Amendment ’

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer: .
Narne of Issuer: (] check if this is an amendment and name has changed and 1nd1cate change.) 03055117
Passco Reno I, LLC :
Address of Executive Offices ‘ (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705 714.836.6342
Address of Principal Business Operations (Number and Street, Clty, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business: Acquiring and operating all or an undivided interest in industrial/warehouse space located in Sparks, Nevada and
Reno, Nevada

Type of Business Organization

[ corporation [] limited partnership, already formed [X other (please specify): Limited Liability Company

i
[ business trust {7} limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: ( 0 l 1 i l 0 l 3 l X Actual [ Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: 7 \ AR L4 2003

CN for Canada: FN for other foreign jurisdiction) D l E OMSON
FE&MCW

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.eqj. 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 the United States registered or certified mail to that address.

Where 1o 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 to the notice constitutesa part of this notice and must be completed.
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A. BASIC IDENTIFICATION DATA

-4 2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;

o 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

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply 4 Promoter [ Beneficial Owner X Executive Officer [ Director ] General and/or Managing Partner

Eull Name (Last name first, if individual)
Passo, William O.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

Check Box(es) that Apply [ Promoter {0 Beneficial Owner__ . [ Executive Officer {7 Director [J General and/or Managing Partner

Full Name (Last name first, if individual)
Harty, Nat S. ,

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

Check Box(es) that Apply [ Promoter {3 Beneficial Owner X Executive Officer [J Director [0 General and/or Managing Partner

Full Name (Last name first, if individual)

Winn, William H.

Business or Residence Address (Number and Street, City, State, Zip Code)
. 801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

Check Box(es) that Apply 7 Promoter O Beneficial Owner 3 Executive Officer - 1 Director [O General and/or Managing Partner

Full Name (Last name first, if individual)
Fralick, Geffrey

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

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

Full Name (Last name first, if individual)
Jahncke, Thomas B.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

Check Box(es) that Apply [ Promoter [0 Beneficial Owner B Executive Officer 3 Director [J General and/or Managing Partner

Full Name (Last name first, if individual)

Eisenberg, Dawn R.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

Check Box(es) that Apply < Promoter {3 Beneficial Owner [ Executive Officer ] Director 2 General and/or Managing Partner

Full Name (Last name first, if individual}
Passco Real Estate Enterprises, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cccovevveninenicrnnernnnens = ]

Answer also in Appendix, Column 2, if ﬁ]ing under ULOE.

2. What is the minimum investment that will be accepted from any Individual?........ccoovcrveriiiriei s

£25,000*

Yes No

3. Does the offering permit joint 0wnership 0f @ SINZIE UMY ...c.eciiiiieiiiiic et sa et r e e sese e ensa bt eeretans = O

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.
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 broker or dealer, you may set

forth the information for that broker or dealer only.

If a person to be

Full Name (Last name first, if individual)
Passco Capital, Inc.**

Business or Residence Address (Number and Street, City, State, Zip Code)
801 N. Parkcenter Drive, Suite 235, Santa Ana, CA 92705

Name of Associated Broker or Dealer

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

(Check “All States” or check Individual SLAtES). ..c.oveuieureririierii et s et er et et een s b e e sase b e eneneen

O All States

[ AL] [AK] [AZ) [AR] [CA] [CO] [CT] [ DE] [DC] [ FL] [ GA)] [ HI] [ID]
(IL] [ IN] [1A] [ KS] [KY] [LA] [ME] (MD] - [MA] [MI] [MN] [MS] (MO]
(MT] [NE] [NV] [NH] [NJ] (NM] [NY] [NC] [ ND] [OH] [ OK] [ OR] [PA]
[RI] [SC] [SD] [TN] [TX] [uT] [ VT] [ VA] [(WA] [(WV] [W]] [wY] [PR]
Full Name (Last name first, if individual)
PLEASE SEE ATTACHED FOR SELLING GROUP (next page)
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 INAIVIAUAT SALES). ....oviiverrieiieei ettt st et casteaeesreneesre e sae st nene smraeeneensenrenns 0 All States
[ AL] [AK] [AZ] [AR] [CA] [CO] [CT] { DE] [DC)] [ FL] [ GA] [ HI} [ID]
[IL] [ IN] [1A] [KS] [KY] [LA] [ME] (MD] [MA] (M]] [MN] [ MS] (MO]
[MT] [NE] [NV] [NH] (NT] [NM] [NY] [ NC] { ND] [OH] [ OK] [OR] [PA]
[RI] [SC] [SD] [TN] (TX] [UT] [VT] [VA] [WA] [(WV] [WI] . [WY] (PR]
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 IndivIidUal SEALES). .e.vocvveieiriiiisie et bbb b et O All States
[ AL) [AK] [AZ) [AR] [CA] [CO] [ CT] [ DE] [DC] . [FL] [ GA] [ HI} [ID]
(IL] [ IN] [1A] [KS] [KY] [LA] [ME] (MD] [MA] [MI] [MN] [ MS] (MO]
[MT] [NE] [NV] [NH] [N] [NM] iNY] [ NC] [ND] [OH] [OK]  [OR] ([PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [(WA] [WV] [WI] [(WY] [PR]

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

*Lesser amounts may be accepted in the Issuer's sole discretion.
**All states for which they are Registered/Licensed.
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B. INFORMATION ABOUT OFFERING

BROKER/DEALER INFORMATION

H. Beck Inc**
11140 Rockville Pike, 4th FI
Rockville, MD 20852

PIM Financial Services™
365 W. El Camino Real, #520
Mt. View, CA 94040

Centennial Capital Management**
999 Peach Tree, #2670
Atlanta, GA 30309

Pacific West Securities™
9223 Powell Ave, S.W., Suite 101
Renton, WA 98057 ‘

Foothill Securities™*
360 S. San Antonio Road, #3
Los Altos, CA 94022

Ashton Capital Management**
8880 Rio San Diego Dr., #315
San Diego, CA 92108

.-|VSR Financial Services**

8620 W. 110th St., #200
Overland Park, KS 66210

Financial Goal Securities*™
255 N, Cielo Rd., #300
Palm Springs, CA 92262

Capital Growth Resources*™
405 E. Lexington, #201
El Cajon, CA 92022

Cullum & Burks**
12001 N. Central Expwy, #870
Dallas, TX 75243

Magellan Securities**
20610 Harper Ave.
Rancho Mirage, CA 92270

k

Protected Investors of America
235 Montgomery St., #1050
San Francisco, CA 984104

Finance 500**
19762 MacArthur, #200
Irvine, CA 92612

FMN Capital Corp.™
24411 Ridge Route Drive, #220
Laguna Hills, CA 92653

Townsend Financial Services™
5120 Bur Oak Circle
Raleigh, NC 27612

American Investors**
11875 Dublin Blvd.,#D169
Dublin, CA 94568

Investors Capital Corp.**
2419 W. Brandtwood Ave.
Glendale, WI 53209 .

Steven Falk & Associates™*
186 Delong '

" |Dumont, Ny 07079

Stock USA **
12396 World Trade Drive, #112
San Diego, CA 92128

Rushmore Securities**
5000 Quorum Drive
Dallas, TX 75240

James Harold Goode**
3008 La Ventana
San Clemente, CA 92672

Burch & Company, Inc.**
10502 Ambassador Drive, Ste 260
Kansas City, MO 64153

**Has Solicited or Intends to Solicit Purchasers in all States for which they are Registered/Licensed.

1603293.1




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4a.

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 [J and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security ' Aggregate Amount
: Offering Price  Already Sold

DD e et et E e e R e R e s At d e R et e ana e bk e st e rnaetes $
EQUITY 1ttt ettt ettt ettt bbb b E v e b oAb ke b e SR b et b £k h e n s sk et e bRk b e e bR esenanaen 3
0O Common [J Preferred
Convertible Securities (INCIUAING WAITANTS).........ovcvriuruerireireresiiereressr e sssbesnrere e esaereseseeeseesaseseasessseseseanasas 3
PartnerSRIP INEETESES. ... oot bttt ekttt e bt S
Other (Specify LLC Units ‘ : $.9,500,000 $0

TOUAL .ottt e anee e -+ 59,500,000 30

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 the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0" if answer is “none” or “zero”.

"Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIOIS ...t ivriirieeititeie ettt et bbb b e bbb e bt e e bbbt bbb eb € ebe bt an st s b bemes b e naenane 3
Non-accredited INVEStOTS ......coviveiiciiircret e e bbb
Total (for filings under Rule 504 OMIY) ... c.ccvciiieiccrrieneee ettt e st et nr s erer s enenes $
Answer also in Appendix, Column 4, if filing under ULOE. ‘
If this filing is for an offering under Rule 504 or 503, 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 Offering Type of Dollar Amount
Security Sold
RULE 505, ettt e ce e e st s ek st e n SRR e bbb en e st s nn e _ $
REGUIALION A ..ottt ettt sa ettt bese b bt b et e aet e s s o R s e as s aes e bR esa b es e s et e nee s ek b etenreneren b
RUIE S04t e sttt st h RS a et R s e s s b e n e $
TOLAL. vttt ettt ekt b e £ bbb R bbb AR bR et a R eh et ne e bbbt st e h e 5
Fumish a statement of all expenses in connection with the issuance and distributioh 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.
TTaANSEET AZENES FEES...ccvoviiiiiiiiiiiee ittt st a s eSS s b SR r st e n e o $
Printing and ENGIaVINg COSS ....ovirriririertiinieereetee e teieterssueessbsaes b escase st et e e s e s s e b ee s eae e st nssreesersab et e menee ot abenrsae e bE st e e na s s st st ae ® $10,000
LBl FoES ettt ettt re e e su bt be st s e S ae s eeaa e e R e bR e £ R e e R ekt aR s e e e ag e e R et e R eRneaE e e e b e et en e be et e et e ebe et e bereeenn ® $50,000
ACCOUNTING FEES ..ottt ettt s ® $40,000
Engineering Fees .......c.oocovvcencenne. a $
Sales commissions (specify finders’ fees separately) ® $760,000
Other Expenses (identify) Marketing Allowances, Due Diligence Expenses, Placement Fee..............ccccccocvniniiinenciinnnne. ® $190,000
TORAL. ..ttt et ee st ea e et e ek R a4t eR b bRk bR e E R et n e senas s ® $1,050,000
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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.” ‘

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.

Salaries and fees (ACGUISTTION FEE) ...io.cccccivrirririiiiiee ettt st res e s b ese e sesasaesenaas =
Purchase of real estate e et et s =
Purchase, rental or leasing and installation of machinery and equlpment ........... ]
Construction or leasing of plant buildings and facilities. .......coccimiciiincii ]
Acquisition of other business (including the value of securities involved in this offering that may be used in
exchange for the assets or securities of another issuer pursuant to @ METZEr) ......covcceeemrerimrririirereriisnseisessnsnnens O
Repayment of indebtedness (Reimbursement for Organizational EXpenses) ............c.coevenverniiciecnnnnccnenns =
Working capital (Taxes and Insurance Impounds, RESEIVES) ..........cc.ocecvvirneririreririnineenreeimein e encnesenens x
Other (SPECIfY) v e et s — .0
Loan Points, Carrving Costs, Due Diligence Expenses, Closing Costs,

Lender Loanand Legal Fees e =
COIUIMN TOALS ...ttt ettt as s te e b et e b e sbeasensabeessas s e s essaase aese e st esser s ebaseeseees e be et b ebe et neeereesnan =

Total Payments Listed (column totals added) ........cccooeiiiciiiininiii et e

$8.450,000

Payments to
Officers,
Directors, & Payments To
Affiliates Others
$380,000 S
$7,302,000 $
h) 5
$ 5
3 3
$25,000 $
$ $382,000
3 $
3 $361,000
$7,707,000 $743,000
[ $8,450,000

Issuer (Print or Type)
Passco Reno 1, LLC

Date g
April , 2003

Name of Signer (Print or Type)
Passco Real Estate Enterprises, Inc,, its
Manager

By: Dawn R. Eisenberg

Title of Signer (Print or Type)
Secretary of Manager

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.

{See 18 U.S.C. 1001.)
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