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OMB APPROVAL
UNITED STATES OMB NUMDET: .........oconerrnrrrrrrene.
SECURITIES AND EXCHANGE COMMISSION EXPHES!..cornsiterieneris i
Washington, D.C. 20549 Estimated average burden
FORM D - -
NOTICE OF SALE OF SECURITIES |
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 08064715 -
| .
XY B
Name of Oﬂ\ering/ ([ check it this is an amendment and name has changed, and indicate change.)
Limited Liab}ié Company Interests of SR! Investors Eight LLC ‘
Filing Under (Check box{es) that apply}): O Aule 504 [l Rule 505 & Rule 506 [ Section 4(6) O uLoE
Type of Filing: B New Filing ) Amendment DRACECCEN '
B LAY A A g — ~
A. BASIC IDENTIFICATION DATA
1. _Enter 1@ information requested about the issuer n‘fl" 2 U me
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.) .
SRl investors Eight LLC THOMSON
Address of Executive Officas (Number and Street, City, State, Zip Code) | Telephone ’J'M“kmg Area Code)
555 California Street, 49™ Floor, San Francisco, CA 94104 415 772 7000
Address of Pringipal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
_{it difteren from Executive Offices)
Briet Description of Business: Issuer invests in the acquisition and operation of mixed-use properties.

Type of Business Organization

[ corporation O limited partnership, already formed &R other {please specity):
[ business trust O timited partnership, to be formed Limited Liability Company
Month Year

Actual or Estimated Date of Incorporation or Organization; 20 06 I & Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

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 ef seq. or 15
U.S.C. 77d(B).

When To File: A notice must be fited 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 certifisd mail 10 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 marually 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 informalion requested in Part C, and any material changes from the information previously supplied in Parts A and B. Parl E and the appsendix
need not be filed with the SEC.

Filing Fee: Thara is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Qffering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE 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 o
be, or have been made. I a siate requires the payment of a fee as a precondilion to the ¢laim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix in the notice constitules a part of this notice and must
be completed,

ATTENTION

Failure 1o file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion untess such exemplion 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 control number
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A. BASIC IDENTIFICATION DATA

2. Entertha information requested for the tollowing:
« 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 ol a class of equily securities of the issuer;

L]
+ Each executive otficer and director of corporate issuers and of comporate general and managing partners of partnership issuers; and
« Each general and managing partner of parinership issuers.

Check Box{es) that Apply:  [X Promoter B3 Beneficial Owner {1 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Shorenstein Properties LLC

Business or Aesidence Address {Number and Street, City, State, Zip Code): §55 California Street, 49" FI., San Francisco, CA 94104

Chack Box(es) that Appty: [ Promoter O Bensficial Owner B Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, it individual): Shorenstein, Douglas W.

Business or Resilence Address (Number and Street, City, State, Zip Code): 555 California Street, 46™ F1,, San Francisco, CA 94104

Check Box{es) that Apply: ] Promoter (O Beneticial Owner B Executive Officer O birector [J General and/or Managing Partner

Full Name (Las! namne tirst, if individual): Shannon, Glenn A,

Business or Residence Address (Number and Street, City, State, Zip Code): 555 California Street, 4™ Fl., San Francisco, CA 94104

Check Box{es) that Apply:  [J Promoter O Beneficial Owner | B Executive Officer ] Director [ Generat and/or Managing Partner
Full Name (Last name lirst, if individual): Underhill, Robert S,

Business or Residence Address (Number and Street, City, State, Zip Code): 450 Lexington Avenue, 32™ FL, New York, NY 10168

Chack Box{es) that Apply:  [J Promoter [ Beneficial Owner B Executive Officer [ birector T General and/or Managing Pariner
Full Name {Last namae first, if individual): Chicotel, Hic;mrd A

Business or Residence Address {Number and Street, City. State, Zip Code): 555 California Street, 48™ Fl., San Francisco, CA 94104

Chack Box{es) that Apply: [ Promoter O Benelicial Owner [ Executive Officer [ Director [0 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: [0 Promoter [0 Beneficial Owner [ Executive Officer {3 Director 11 General and/or Managing Partner

Full Name {Last name first, if individial):

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

Check Box(es) thal Apply:  [J Promoter ] Bensficial Owner O Executive Ofticer [ Director ) Genera! and/or Managing Partner

Full Name (Last name first, it 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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this oftering?....................... a )
Answer also in Appendix, Column 2, if filing under ULOE
2. Whatis the minimum invesiment that will be accepted from any individUual? ..............cccoriimiceecroiit et $
Yes No
3. Does the offering pemit joint cwnership of a single unit?.................. = 4d

4.  Enter the information requested for each person who has been or w1!| be pald or given, dlrectly or |ndlrectiy
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person 1o be listed is an associaled person or agent of a broker or dealer registered with the SEC
and/or with a stale 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 {orth the information for thal broker or dealer only.

Fult Name (Last name first, il individual}

Business or RFsidence Address (Number and Streel, City, State, Zip Coda)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All S1ates” or check INGIVIAUR! SIIBS) .. ..eiiv i ieereres et e e e s teeee e e iere e e e e eeee e eeeaeaeas 0O A Siates

Qg Ok Olaz) OwR) Ofca O(co) Ocn Opel O OFy Oiea) OHy oy
Owg Opn Coa) Oksy Ok Owra OME O™ Om™ma Oy OmN Oms) OiMo)
Omm OMNe] ONv) OWH OMNg Omv DNy QNG O OoH Ok [[0R) OPA)
Owmy 4Qisc) Owso Omy Omg Owm Ot Owrva) Omwa Omwy) Oy Omwy) OIPA)

Full Name (Last name first, if individual)

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

Nama of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicil Purchasers
(Check “All States” or check INividual STAIES)........o.coovii i e ee e v [ Al States

Orag Ok Ofazr OwRl OcA Ogcop O O(oe) ey OFy Oea Omy Opol
Dog  amn Opar Oiks) Oy OrA OME O OMma M) OmMN) Oms) OMo)
OmT OINE) DN Owep Oy O OO (N OGNel OO0 [4oH) ok OeR) OIPA)
O{R)  Ofscy [3iso) Oy Om Own Owvn Owva Omwa Owvi Omwn Oy O[PR)

Full Name (Last name firsi, if individual)

Business or Residence Address {Nurmber and Street, City, Siate, Zip Code}

Name of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Solicil Purchasers
{Check “All States™ or chock INIVIAUAI STAIES).........o.eovviieereee et et esret e ceetes e eeee e e e e e et e e eenes O Al Siates

Oy Ok Ormzr Omr Oca Oco 3ien Qg Opc Oy Oea OmHy Opo)
O aone Opal Oks) Oyl OraA OMeE] OmMo) Oma Oy OmaNy Ovs) O (me
Owmm OME Ovwg COmnd Qe N OWNY] Owe ONG OoH Ok Oer) OPAl
Omy Orscl Omso ON Orxy Own Oivry Owval Owal Omwvl Omwg Omwy) OPA]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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 [J and indicate in the columns below the amounts of the securities offered for exchange and
aiready exchanged.

) Aggregate Amount Already
Type of Security Ottering Price Sold
[ =] OO OO SO U 3 0 $ 1]
EQUILY .- ovevereiretemns et etas et vassesesan s esabasseeee e as s esemssamssssmsoasste atms st es s st s seessaestssene s e esemeeoee et remee . 0 $ 1]
J Common 3 Preferred
Convertible Securities (including Warranls) .............c.cvie v crmicerrarrasscersrssrssssssss s sennsinan 9 0 $ 0
Parinership INerests .........ccooveervcmrurivsvssns e ettt e oo meeenmeese et e e $ 0 $ . 0
Other (Specify) Limited Liability Company Interests................coooeevveerereee e $ 36,000,000 $ 36,000,000
TOMBL- e et e st et e e $ 36,000,000 $ 36,000,000
Answer alse in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-zccredited 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 securties 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 Ot Purchases
Accredited INVESIONS ... e e 40 $ 36,000,000
Non-accredited investors................ e A dA e e eEL e e et s e hnre e cerertaente ceta erateeaerasnera srasnnne 0 $ 0
Total (for filings under Rule 504 ONIY) ...c.ovceieeci et eerenenr e eneeens 3
Answer also in Appendix, Column 4, it filing under ULOE.
3. [f this filing is tor an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 1o 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.
Types of Doliar Amount
Type of Oftering Sacurity Sold
FRUIE BO5..cuoiri it iionierre e ae st b s et st e e ettt e s s st e anreate e ees s st en s erans sraeneenn s ameernreneenes 3
BREQUIALION AL ..o iierr s i e et s aesas st em e et ee s s s e s e ne ettt st semnas e ettt re e 8
Rule 504 $
5

L= U U S P OUR

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the issuer.
The information may be given as subject to tuture contingencies. M the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

TrANSTEr AGEITS FRES ..ot eeasse e emeeaseseaan s e et et vRbe et atasberabeneantetssementrsbemnneteanenne L) $
Printing and Engraving COSES ...........ccvvvriueeimrt et astesnssemesesnetesse s eseese s sesesseseatensesessassesanns 0] $
LBOA! FBES -oonvetrcururevnmariocasseserer s armase e sers st tsasesessees s ees b et sssesees et eseanen st et et et sessansenmneennsntetren s e ens a $
ACCOUNMEING FBES..... et isiee et ettt tet ettt te e ettt esete e ssas 2 emsasasasansbembesmannran seas s enetsesrns O $
ENGINEETING FOOS ...ov oottt e caerenns et s eneaen s s rsm s bt aressss s msnmars b senn et ereresaeesermnene L) $
Sales Commissicns (specify inders’ fees Separately). ..o snseesieesemenasesns LJ $
Other Expenses (identity) s 0 $
TIOMAL ettt et bbb b se et eae ke e mteanene bestetenenaneaee et R s eaes aneeneeonn = 5 n/a
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C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference batween the aggragate offering price given in response to Part C-
Question 1 and total expenses furmshed in response 1o Part C~Question 4.a. This difference is the $ nia
“adjusted gross proceeds to the issuer.” ereaeehera e e nemer e et ee s st rae g bt e

5 Indicate betow the amount of the adjusted gross proceeds 10 the issuer used o proposed 10 be
used for each of the purposes shown. 1f the amount for any purpose Is not known, furnish an
astimate and chack the box to {he lett of the estimate. The totat of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in responsa to Part C - Quaestion 4.9. ahove.

Payments 10
Officers,
Directors & Paymenis to
Affillates Othets
SAIANES AND 1S ......eerereirereenarareieerieessast s estrssens bese st ares s sheraters seseaesbessarans O $ O S
PUCHESEH Of FBAI BSIAID .ecvv.eeeeccie ettt ce s bt seecn e ee st eems s bengese s eeenmereen O 3 a 5 .
Purchase, rental or leasing and installation of machinery and equlpment.......... O $ a $
Cohstruction or leasing of plant buildings and facilifies... e (] § O $
Acquisition of other businesses {including the value of securities involved in this
offeting thal may be used in exchange for the assets or securities of another issuer
PUISUANT 1 8 MEBIGAIY c.oviiveeres merrrseeesesaienssrsceae e s snse b et s betmetas s bbbt esas et smaans O $ a $
Repayment 0 iNBBDIBANESS -.vvcwcvr.irrseirsteeieeseeeeeeesbe et teeseneseesesereesseceeemns O S O S
Working capital ..........ccocvmienicirivnnns | $ O S
Other {specity): | S -0 $
O $ o s
COIIMN TOMIS. .vov v eecearraesaeeises soressarerssrsnsssnsnsssanasesasessbemesnsesstsaresesensanssaseass O $ Im| $
Total Payments Listed (Column 101815 008G ....-eruien s casseesiisssratnsasssassores B s nla

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the tollowing signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writlen request of its staff, the information furmnished
by the issuer to any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signal Date
SRlinvestors Eight LLC /f / 206
Name of Signer (Print or Type) Tl!l Signer (Printor Type)

Gienn A, Shannon President

ATTENTION

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

7005503691 Sof8




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 preéenﬂy subject to any of the disqualification provisions of such nule? ...... ]

‘ See Appendix, Coiumn 5, for state response.
2. The undersigned issuer hereby underiakes 1o fumish 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, f

The undersigned issuer hereby undertakes to fumish to the state administrators, upon. written request, information fumished by the issuer 10 offerees.

4. The undersigned issuer represents that the issuer is tamiliar with the conditions that must be satistied to be entitied 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 tnie and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person,
issuer (Prim or Type) ' SigW Date

SRY tnvestors Eight LLC ‘ 7/ — /2]

Name of Signer (Print or Type) Ti%;lgner {Print or Type)

Glenn A, Shannon Président '

Instruction:
Print the name and titie of the signing representative under his signature for the slate portion of this form. One copy of every nolice on Form D
must be manually signed. Any copies nol manually signed must be pholocopies of the manually signed copy or bear typed or printed

signatures.

6of8
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - ltem 1)

Type of security
and aggregate
offering price
oftered in state
(Part C - ltem 1)

Type of investor and
amount purchased in Slate
(Part C - ltem 2)

Disqualification
under State ULOE
(it yes, attach
explanation of
waiver granted}
{Part E - Item 1)

State

Yes

No

Limited Liability
Company Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
investors

Amount

Yes No

AL

AK

R

LLC Interests

32

31,315,000

co

CcT

LLC Interests

1,300,000

OE

LLC Interests

25,000

MS

MO

700550369v]
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APPENDIX

Intend to sell
to non-accredited
invastors in State
(Part B - Itam 1)

Type of security
and aggregate
offering price
offered in state
(Pant C - ltem 1)

Type of investor and
Amount purchased in State
(Part C - ltem 2)

Disqualification
under State ULOE
(i yes, attach
explanation of
waiver granted)
(PantE - ltem 1)

State

Yes No

Limited Liability
Company Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yeas No

MT

NV

NH

NJ

LLC Interests

NY

LLC Interests

3,130.000 0

NC

ND

CH

OK

OR

PA

Ri

sC

SsD

™

TX

uT

vT

VA

WA

wv

wi

PR

wY
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