azpzel MEHENE

05063784

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. 32350076

Washingten, D.C. 20549

Expires:
Estimated average burden

FORM D hours perresponse. .. ... 18.00

NOTICE OF SALE OF SECURITIES -G USE OWLY __
PURSUANT TO REGULATION D, )
s SECTION 4(6), AND/OR DATE RECEIVED
<> /" UNIFORM LIMITED OFFERING EXEMPTION -

Name of Olfering b\(kD,‘éh(‘.Ck if this is un smendment and name has changed, and indicate thange.)
Passco Montclair Entertainment Plaza, LLC e
Filing Under (Check boxies) that apply): ] Rule 564 [7] Rule 505 [7] Rule 506 ] Section 4(6) [} ULOE . U‘HD\‘(,\ - \QF}ﬁ
SN R - O

Tvpe of Filing: |7} New Fiting [[] Amendment L
A. BASIC IDENTIFICATION DATA i SJQ E I { 2@@%—
FRIgD S mv e

1. Enter the information requested about the issuer

if this i s chaneed. and indi . BRI AL~
Nume of Issuer [} cheek if this is sn amendvaent and pame hus changed, and indicare chauge ) FM&VQ@“@
Passco Montclair Entertainment Plaza, LLC
Address of Excoutive Offices {Number and Streer, City, State, Zip Cods) ‘Telephone Number (Including Area Code)
86 Corporate Park, Suite 200, Irvine, CA 92606 (949) 442-1000
Address of Principal Business Operations (Number and S$treet, City, State, Zip Code) Telephone Number (inctuding Area Code)
(if different from Baccutive Offices)
Brief Description of Business
Real Estate Operating Company
Type of Business Urganization
[ corporation {7 limited parmesship, aready formed other {please specify):  limited fability company
[ business trust [ limiwed parmership, w be formed
Month Year

Actuaf or Estimated Date of Incorporation or Urganization: 18] [07]5] [AActual |7} Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN Jor Canada; FN for other foreign jurisdiction) DIE

GENERATL INSTRUCTIONS

Federal:
Pl Must File: All issuers making an offering of securities in reliance on an exemption under Regulation P or Section 4(6), 17 CFR 230.50) ¢t seq. or 1S U.S.C.
774(R).

When To File: A notice suust be filed no later than 15 days after the first sale of sceuritics in the offeving A notice is deemed filed with the U8, Securities

and Exchange Commission (SEC) on the carlicy of the date it is received by the SEC at the address given below or, if received at that address sfwer the date on
which it is due, on the date it was mailed by United States registered er certified mail to that address.

Where To File: 1.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Wushington, 1).(C. 20549,

Copies Reyuired: Five (3) copies of this notice must be filed with the SEC, vne of which must be manually signed. Auy copies not manually signed must be
photocupies of the manually signed copy or bear typed or printed signatures.
Informarion 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, und any material changes from the infonnation previousiy 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 natice shall he used 1o indicate reliance on the Uniform Limited Offering Exemption (TTL.OR) for sales of seeurities in those states that have adopted
UL OE and that have adopted this form. Tssuers relying on ULOFE must file a separate notice with the Securities Administrator in sach state where sales
are to be, oy have been made. If a state requires the payment of a fee as o precondition ta 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 Jaw. The Appendix to the notice constitutes a pait of
this natice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemplion. Conversely, failure to file the
appropriate tederal notice will not resultin a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (8-02) required 1o respond unless the form displays a currently valid OMB control number. 1of9
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2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass 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

o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 7] Promoter [T} Beneficial Owner [/] Executive Officer Director [] General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606

Check Box(es) that Apply. ] Promoter ] Beneficial Owner Executive Officer  [/] Director {] 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)
96 Corporate Park, Suite 200, irvine, CA 92606

Check Box(es) that Apply: [] Promoter [} Beneficial Owner  [7] Executive Officer 7] Director [] General andior
Managing Partner

Full Name (Last name first, if individual)
Sullivan, Larry

Business or Residence Address (Number and Street, City, State, Zip Code)
96 Corporate Plaza, Suite 200, Irvine, CA 92606

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

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

Business or Residence Address (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606

Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner (7] Executive Officer [/} Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Brown, Belden

Business or Residence Address  (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606

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

Full Name (Last name first, if individual)

Smith, Gary

Business or Residence Address (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606

Check Box(es) that Apply: Promoter  [7] Beneficial Owner [] Executive Officer [7] Director {#] General and/or
Managing Partner

Full Namae (Last name first, if individual)
Passco Real Estate Enterprises, Inc.

Busincss or Residence Address  (Number and Street, City, State, Zip Codc)
96 Corporate Park, Suite 200, lrvine, CA 92606

(Usc blank sheet, or copy and usc additional copies of this shect, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......cccoccovvieenne.

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.....coovoverunnece.

3. Does the offering permit joint ownership of @ SINGLE UNILT ......coocceiiinniis e st e

4.  Enter the information requested for cach 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.
Ifa 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. 1f 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.

Yes No
&
$ 25,000.00

Yes No

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

Business or Residence Address (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiVidUal STALES) ...cviicreirere ettt cre et e csseesseesasnsssessesesssssassessssseeaecn

(A All States *

NC
SC T WY

Full Name (Last name first, if individual)

PLEASE SEE ATTACHED FOR SELLING GROUP.

Business or Residence Address (Number and Street, City, Slate, 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 S1A1ES) ....ocoiovmiiir e e e s s s [J All States
KS ME
[ND]

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 STALES) i ] All States
NC (NDJ
Wi

(Use blank sheet, or copy and use additional copies of this sheey, as necessary.)
* Lesser amounts may be accepied in the Issuer's sole discretion.

™ Al states in which they are registeredficensed. 3of9




1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the 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
EQUITY oteeeeee ettt st es s st s e e et e e £ e et re e ere e arere s $ $
[] Common [7] Preferred
Convertible Securities (Including WaITANES) .......c.ccvveerrcneermrrnmisessesrensmeesnietoneemescessisssseessssessesersesross 9 $
Partnership Interests .. . ettt s b et e eat et e aene e sentannien B $__

Other (Specify LLC Membershap Unlts ).

..§ 8,700,000.00 ¢ 1,896,000

TIOR8 s 8.700,00000 5 1,896,000

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 dollar amount of their
purchases on the total lines. Enter “0” if answer is *none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdited INVESIOTS oottt ir st s s bbb bbb s s b e 41 s 1,721,000
INOTI-ACCTEAITEd IMVESIOTS ..viciiteiitvietiereie et cctes e eceseesea e es e e sasbabesreaesaeseeesesassesssasasn aresnnsansennsren 8 $ 175 7 000
Total (for filings under Rule 504 0N1Y) oottt see s et sseseinsens s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfilingisfor 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
RAUTE 505 ottt e e e e et e e s bttt e e $
REGUIALION A ... oottt et et et et et e e e et e e e ettt sea et $
RULE 504 Lot e e e s e e $
TOtRY ..o e e e e e et $
4 w 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 insurer.
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.
TIANSLET AZENLS FEES 1ottt et et irreees et s reasses e eb e e s seasereaasesese e b sbs bt et e ere et en e secseeesaeesersesammaenren 0O ¢
Printing and ENraviNg COoStS c.c.ooiieirrerenreiimn et scsstscsons s siesmsems e rossenssess i se st sssssssnemesas oot O s
LEEAL FEES ettt ir et esssses st e nssss s s i e s et as s asss a5 e s ses e b5 e b R4 e Er e b et s
ACCOUNTING FEES .orvierieieriireesseseeeeiseisessassraseeesessresesasserse st assesnssssesesess caressasansasnssnssssasmas aeresseseasseses seassiessassnres 0 s
FNZINEETING FEES ..ottt et e ses e eeba e st es s ene st s sbas s aes s nbssrassore seneensesares R
Sales Commissions (specify finders” fees SEPArately) ... 7 § 609,000.00
Other Expenses (identify) Broker-dealer selling expenses s W s 174,000.00
TOLAL ettt cee s s e e e Rkt R s et £t s e e nERe Fare Rt e sear o s e en s s 783,000.00

Selling commissions equal to 7.0% of sales; provided, however, that this amount may be reduced in the evert and to the extent that Passco Capital negotiates a lower commission rate with a selling group

member. Passco Capial may sell the units as part of the selling group, thereby becoming entiled te the 7.0% selling commission.

«~ Passca Capital will also raceive a nonaccountable marketing allowance equal to 1.00% of sales, which it may reallow in whole or in part ta the selling group members. The selling group members will also be

reimbursed for due diligence expenses in an amount up {0 0.50% of sales. Passco Capital will also receive a placement fee equal to 0.50% of sales.
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b.  Enter the difference between the aggregate offering price given in response to Part ¢ — Question 1
and total expenses turnished in response to Part C — Question 4.2 "This difference is the “adjusted gross 7.917.000.00
PTOCEEAS 10 HNE ISSUET.” .ottt ettt e et ettt e sera s vt er b s et st e , T

5. Indicaie below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estisnate and
check the box to the left of the estimate. The total of the paymentslisted must cqual the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4. b above.

Pavments to

Oflicers,

Directors, & Payments 1o

Affiliates Others
SAIAFIES AN FEES w.on.eoeveomeersrecees e ceras s srss s srresssasessress nseens e noennes [of]) S_400,500.00 78
PUSCRASE OF FEAT ESIAIE . vveresoververeseressresseessebres oot sea s essssbessssesssesess s sbssestaesess s s sisssenssan s ars s brsesene []$6.525.000.003 %
Purchase, rental or leasing and installation of machinery
ANG EUUIPIMETIL c1oemisvecsecereetetesersireeseeseserassenses e sasesssssissossssesoas s areassssesssesses ssesassraesassssstnsetassss aeasasmen senssesseasae 0s s
Construction or leasing of plant buildings and facilities .......ccccmrvenninnrsnccnnessnrcsersncneen [ s

Acquisition of other businesses (including the vidue of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to & merger) .. -Js 0s
RN |- (7] 5_532,250.00
bursement 10 Passco Real Estate Enterprises, Inc. of organization ¢ 458,250.00 0s

Repayment of indebtedness

Workiag capital......
‘Reim

Other (specify):
expenses, loan points, carrying costs, costs of reports, closing costs, transfer taxes and

lenderfees os s
COMIIN TOULS .o et sttt ensesece ceseeeees ] 8L 150021 90-00 g7 ¢ 532,250.00
Totul Puyments Listed (column tolals added) e e s V: SM

The issuer has duly cansed this notice to he signed by the undersigned duly anthorized person. Tfthisnotice is filed under Rule 505, the fallowing
signature constitutes an undertaking by the issuer te furnish to the U.S. Securities and Exchange Commission, npon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (h)(2) of Rule 502.

Tssner (Print ot Type) ] .| Signature ' Date
Passco Montclair Entertainment Plaza, LLC M/L/_\ August 12, 2005
Name of Signer (Print ot Type) Title of Signer (P‘r,in;r Type)
Witliam H. Winn President of Passco Real Estate Enterprises, Inc., its manager
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminat violations. {See 18 U.S.C. 1001.)
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PASSCO MONTCLAIR ENTERTAINMENT PLAZA, LLC

Attachment to Form D — Selling Group

Financial Goal Securities, Inc.
1 Creekside Drive
Rancho Mirage, CA 92270

Cullum & Burks Securities, Inc.
13355 Noel Road, Suite1300
One Galleria Tower

Dallas, TX 75240

United Securities Alliance, Inc.
7730 E. Belleview Avenue, Suite AG-9
Greenwood Village, CO 80111

Passco Capital, Inc.
96 Corporate Park, Suite 200
Irvine, CA 92606

Sigma Financial Corporation
4261 Park Road
Ann Arbor, MI 48103

Independent Financial Group, LLC
7424 Mission Valley Road, Suite 203
San Diego, CA 92108

American Investors Company
2682 Bishop Drive, Suite 123
San Ramon, CA 94583

Omni Brokerage, Inc.
10542 S. Jordan Gateway, Suite 330
Salt Lake City, UT 84095

Brookstreet Securities Corporation

2361 Campus Drive, #210
Irvine, CA 92612
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