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UNITED STATES s OMB APPRDVAL :
SECURITIES AND EXCHANGE COMMISSION . g
Washington, D.C. 20549 OMB Number: 3235-0076

:
[ Expires:
Estimated average burden
FORM D i hours per response. . .... 16.00
NOTICE OF SALE OF SECURITIES | mmSEC USE ONLYW ‘
PURSUANT TO REGULATIOND, , T

Name of Offering  { [} check if this is an smendment and neme hos chonged. and indicote change ) ! \\

Filing Under (Cheek box(es) that apply): [ Rule 504 [] Rule 505 E] Rule 506 . Section 4{6) [ ULOE '

1ype of Filing: @ New Filing D Amendment :
06064

A. BASIC IDENTIFICATION DATA

i
I Enler the information requested about the issuer |
Name of Issaer (|"_"| check il this is an amendment and name hns changed, ond indicate chenge ) ]
Block 38 Holding Company, LLC |

Address of Exccutive Qffices . (Number and Street, City. State, Zip Code) T;:lcphonc Number (Including Arco Code)
1120 NW Couch St., Sulte 600, Porlland, OR 97209 (503) 299-6000

Address ol Principal Business Operations {Number and Street. Cily. State, Zip Code) Telephone Number {including Area Code)
(if different rom Exccutive Offices)

Bricf Description of Business

Same N ;
Real estate development of a speclfic project !

Type of Business Organization i
D corporation [ timited parinership, abready formed other {please’ specify):

[ business trusi [ timited pactnership. to be formed limited Iiability éompany DEC 2 8 ZBBG
' Month Year .
Actuzl or Estimated Date of Incorporation or Orponization: [12] [MIE] [JAcwal [] Estimated THOMSON
Jurisdiction of lncorporation or Organizalion: (Enter two-letter U S Postal Service obbrevialion for Suate; F'NANC’
CN for Canndo; FN for other fareign jurisdiction) aF AL

GENERAL INSTRUCTIONS

Federal: '

I¥ho Must File: AH issucrs making on oiTering ol securities in reliance on an exemption under Regulation D or Scclaond(ﬁ) 17CFR 230 5Dl ctscq ori5USC
11d(6)

IPhen To File: A notice must be filed no later than 1S days after the first sale of securities in the offering A fiotice is deemed fited with the U § Securities

and Exchange Commission (SEC) on the corlier of the date it is reccived by the SEC at the nddress given helow ar. if received ot that nddress alies the date on
which it is due. on the date it was maoiled by United States regisiered or certilicd mail (o that oddress \

1
tWhere To File: U5 Securities and Exchange Commission. 450 Filth Street. N W, Washinglon. B C 20549

|
Copics Required: Eive {5) copics of Lhis notice must be filed wilh the SEC, onc of which must be monually signed  Any copies nol manually signed must be
ghotocopies of Lthe manually sipned copy or bear lyped or printed signatures :
Informarion Reqnired A new filing must contain afl information requested  Amendments nced only report the name of ke issucr and affering. any changes
therelo, the information requested in Pan €, and any material changes from the information previously supplied in Pans A and B Part E and the Appendix need

not be filed with 1he SEC ;

Filing Fee  There is no {ederal filing fee .

Slate:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales oi securilics in those states that have adopied
ULOE and that have adopted this form  Issuers relying on ULOE maust file o separte notice with the Securities Administrator in cach state where sales
are to be. or have been made  If a state requires the payment of a fe as a precondition te the claim for the exemption. a fec in the proper amount shall
accompany this form  This notice shall be filed in the approprinte states in accordance with stote low. The Appendix to the notice constitutes a part of
this notice and must be completed S

ATTENTION
Failure to lile notice in the appropriate states will not resull in a loss of the federal exemplion Conversely, failure to file the
appropriate federal natice will not result in a loss of an availabie state exemption unless sut:h exemption is predictated on the
liling of a tederal notice. ) '

Persons who respond to the coltection of information containad in this form are not
SEC 1972 {6-02) tequired to respond unless the form displays a currently valld OMB contml number 10f9

|‘
i
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SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

‘.



b L RSO TDENYTFICATION DATAS

i b ari i At ity el

2 Enter the information requesied for the following: !
«  Each-promoter of the issuer, il'the issuer has been organized within the past five yeors: |
+  Enchbeneficiat owner having the power 1o vote or disposc, or dircct the vole or disposition of, [0% or mtnrc ol o class of equity sccuritics of the issucr
e [Cach executive officer and dircctor of corporate issuers and of corporate general and managing pannc’rs of partnership issuers; and

«  Each general and managing pariner of partnership issners

Check Box(cs) that Apply: [ Promoter  [A Beneficial Owner [} Execwtive Officer [ Director [ General and/or
i Managing Partner

Full Name (Last name first. if individual) ;
Lehman Brothers Holdings, Inc. !

Business or Residence Address  (Number and Streel. City, State. Zip Code) i
10250 Constellalion Bivd,, 241h Floor, Los Angeles, CA 90067 :

Check Box(es) that Apply:  [T] Promoter  {/] Beneficial Owner 7] Exccutive Officer [ Directar [] Qeneral and/or
: * . Manaping Partner

'

t
. : !
Full Hame {1 ast name first. if individual) \
Katabasis tntemational, Inc. !

i

Busiaess or Residence Address  (Number and Street. City. State. Zip Code)
1253 Umatilla Street, Port Townsend, WA 98363

Check Box{es) that Apply: [} Promoler {71 Beneficinl Owner  [] Executive Officer [T} Dircélor_ [0 General andfor
. Managing Partner

Full Name (Last name first. if individual)

I
:
Williams & Dame Development, In¢. ’

Business or Rqs..idcncc Address  (Number and Street. City. Siate. Zip Code) !

1308 NW Everett Street, Portland, OR 97209 '

Check Box(es) that Apply: Promoter  [7] Beneficial Qwner [[] Executive Officer [ Director + ] General andfos

' ; Managing Partner
Full Name (Last name first. il individual} i
Mark Edlen ' |
Busincss or Residence Address  (Number and Street, City. State. Zip Code) |
1120 NW Couch Street, Suite 600, Porlland, OR 97209

Check Box(es) that Apply: £/} Promoter ~ [] Bencficial Owner ] Excculive Officer [ Dire:t:tor [d General and/or
Manoging Partner

Full Name (1 ast name fir.sl. il individual)
WOD-G/E Block 38 Development, LLC

Business or Residence Address  (Number and Street. City, State. Zip Code)
1120 NW Couch Street, Suite 600, Portland, OR 97208

Check Box(es) that Apply: 7] Promoter [J Beneficial Owner  [7] Executive Officer 7] Dirc;ciar 0 Gencral.andn'or
Managing Poriner

i
|
!

Full Name (Last name firsy, il individua))
GED South Waterfront, LLC

Dusiness or Residence Address  {Number and Street, City, Siate, Zip Code}
1120 NW Couch Street, Suile 600, Portland, OR 97209 f

Check Boxics) that Apply: [ Promoter  [] Beneficial Owaer  [] Exccutive Officer 7] Dirgctor [J General andfor
i Managing Partner
! .

i
!
!

Full Name {Last name first, il individual)

!

f

: |
Busincss or Residence Address  (Number and Strect. City. State, Zip Code) |
‘

!

{Use blank sheel, or copy and usc additional copies of this shect. as necessary)

2019 - }



&%Fﬁgg INFORMATIONABOUT.OFFERING,

e e T e e e T s

t. Has the issuer sold, or does the issacr intend to sell, to non-accredited investors in this ol‘fcring‘f’ SRR RS |
Answer also in Appendix. Column 2. if filing under ULOE. | '
+ 2. What is the minimum investment that will be accepted from any individual? ... ... ...l el 8 250,000.00 *
N \ ) Yes No
Docs the offering permit joint ownership of asingle unit? ... i e K

Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any

commission or similas remuneration for solicltation of purchasers in connection with sales of securities in the offering  ("$42,000 exisiing
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with astate  members)

or states, 1ist the name of the braker or dealer. If more than five (5) persons to be listed are associated persons of such

& broker or dealer, you may set forth the information for that broker or dealer only. . I

Full Name (Last name first, if individual)
Not applicable

Business or Residence Addrcss (Number and Sm:cl City, State, Zip Code)

Name of Associated Breker or Dealer

States in Which Person Listed Has Soliciled or Intends to Solicil Purchasers

{Check “All States” or check individual Sttes) .. o o e s s [] Al Stales
I
(L] (HD)
M {MS]
MT] (&H) Y]
5C 1Y) : l
Full Name (Last name first, if individual) I
. !
Business or Residence Address (Number and Street, City, State, Zip Code) I
R 3
Name of Associnted Broker or Dealer i )
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers H -
(Check “All States” or check individual States) . . I... [J All States
: | iH
i@ [MS]
[NE] B |(6H]
_ WA [WV]
Full Name (Last name first, if individual) i
. !
Business or Residence Address (Number and Steeet, City, State, Zip Code) !
]
Name of Asso;intcd Broker or Dealer l
States in Which Person Listed Has Solicited or Intends to Seolicit Purchosers ]
(Check “All States” or check individual States) } [ AR States
J (1]
] K5 -, MO [M3]
MT}  [NE Y] !
(5t 1] . ;
1

(Use blank shest, or copy and use addiliona! copics of this sheet, as nccessary.)

o9 ;
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1. Enterthe 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 [7 and indicate In the columns beiow the amounts of the securitics offered for exchange ‘and
already exchanged. E

RS EXPENSES AND USE OF,; OF, PROC

OCEED
TR s'fqu’ﬂaw-f‘“‘isf-f&ni P T i P G

s

: Apprepate Amount Already
Type of Security ' Offering Price Sold
Debt .. OSSP S | 5
Equity .. WCmemberinterests T o veuih..§_18,000,000.00 ¢ 4,000,000.00
I 7] Common [ Preferred '
Convertible Securities (INCHIGING WAITANS) ... .o oo seee s mssesssisersscrssren s m oo § s
Pantnership FUICIOSIS oo irsisieisinin 4 ey cne s somairernesressemsbaenart 5o 44rmeessees e anens s et : $ 'S
Other (Specify ) I e e et 8 s
TOE L oo e e e e s — i e e < e aeas s g s s e . 5_18,000.000.00 ¢ 4,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE. ;

2. Enter the number of accredited and non-sccredited investors who have purchased secusitics 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 apggregate dollor omount of lhelr
purchases on the total lines Enter 0" if answer is “none™ or “zero.”

' Apgregate
-{ Number Dollar Amount
. . Investors of Purchascs
Accredited INvestors.... 0 B3 e b ¢ 4,000,000.00
Non-aceredited Investors . : L3
Total (for filings under Rule 504 only) ... - $
Answer also in Appendix, Column 4, if fi flmg under UL-OE, ! ’
3. lf'this filing is for an offering under Rule 504 or 505, enter the information requested forall sccur:ilics‘
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 10 the:
first sale of securities in this offering. Classify securitics by type listed in Part C — Question ]
i Type of Dollar Amount
Type of Offering ) ’ | Security Sold
Rule 505 . NA ]
REGUIALON A+ i oot ot e cie et e e e e e e e e e b 5
Total ... . ! s 0.00
4 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 i insurer.
The information may be given as subject to future contingencies. If the amount of an cxpendnurc is
not known, furnish an estimate and check the box to the left of the estimate. !
Transfer Agent’s FEE5 oo it it e i i e e me e e b o 0 s
Printing and Engraving COStS oo v sase i et arens = ey st niriein o e s ‘ O s
LEBAT FOES .o cviee + e v e oot e s w e e e e s e e et e e = e+ i ot oo §_10,000.00 ’
ACCOUNTING FEBS . ovrrivemiiiit sy cmmcninisinniey iasaitan oot ioms ooy ase 4 o scmcg catbbs s o1 4o e ey ey aiagnr e 2o 0 s
Engineering Fees ... . - oo i meieis s v 0O s
Sales Commissions (specify finders® fees separately) ..., .. . .. 0O s
QOther Expenses (identify) O s
TOU o e e ot o bt eeee et e e e e s_10,000.00

b
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T = 2 N T = ERG o
e T OFFERING PRICE NDBIDER OF ﬁm’é‘ﬁ“s,‘%fnm‘?ﬁ‘émﬁﬁzsnonnocuns &k

e ey w‘*".*:»— s e e‘....m-a:w-s’ BT R ‘--amw-hﬁw-.aﬁ- S T L5
|
b. Enter the difference between the aggregate offering price given in response to Pan C— Quesnon 1
and tota) expenses furnished in rcsponsc toPartC— Qnemon 4.a This difference is the * adjusled gross 17.990.000.00
proceeds to the SSuer.” ..o v e e eemremiae a2t e s ks et e e g T

(¥, ]

Indicate bclow the amount of the ijusll:d gross progeed to Lhe issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, fitmmish an estimate nnd
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
procecds 1o the issuer set forth in response to Part C — Question 4.b above. |

! Payments to

Officers,
H Directors, & Payments to
‘ ) Affiliates Others

STIATIES AN FEES wo.lvuivie e e evcsovin st o et et st aevses mon mimsmmsimeiss et ] 8 s
PUPCHASE B FEOL EELALE .. —.11. mrnvssssereesasmsmrose coesnsss et iss ot sinse o 2o Saserson sttt s stas wmssrmemirsrmsncnss L} 9 s
Purchase, rental or leasing and installation of machinery ' .
808 CQUIPIIENL s v vt remremeneserenes 1ot oo sn s asissoars st sre s oo meims o e aesn st swens i [ 0s
Construction or leasing of plant buildings and fecilities ... .ot me e 18 Os
Acquisition of other businesses (including the value of securities involved in this { (
offering that may be uscd in exchange for the assets or securitics of another '
issier pursuant to 8 MEMZET) e coe i camiren as
Repayment of indebtedness .. ST as
Working capital... v . O OSSP ST TNO S p s
Other (Qpemfy) Construcuon and mezzanine Iender raqmred equity to be used s s 17,990,000.00
by the company for construction and development of the J

roject I
pProj e s s
COIMA TOURIS v e rsmmmans s e i e e ! s 0.00 7] $_17,990,000.00
Total Payments Listed (column 10tals added) ..o seiimiin sy s st s : #s 17,990,000.00

The issuer has duly caused this netice to be signcd by the undersigned duly authorized person. I this notice is filed under Rule 5085, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comimssion upan written request of its staff,
the information furnished by the issuer to any non-pecredited investor pursuant to paragraph (b){2) of Rule 502,

Issuer (Print or Type] Signature 1 Date
Block 38 Holding Company, LLC See Below : December 14, 2006
Name of Slgnef {Print or Type) Title of Signer (Print or Type) |
BLOCK 38 HOLDING COMPANY, LLC, an Oregon limited liabllity company 5
By  WDD-G/E Block 38 Development, LLC, an Oragon limited liabllity l
) company, Manager I
By: GED South Waterfront, LLE, an Oregon limited liability !
company, Manager {
C /’Z//”—\ |
By: |
Namae: ] * :
Title: Va1 |

ATTENTION '
Intentional misstatements or amlsslons of fact constitute federal crimlnat vlolallons (Sea 18 U.S.C. 1001.)
3

50f9



R e A R e e 7 TR W‘—"t
L%;t%;& ‘-“.‘wa.mﬂvamg‘ £rs i‘— e s _Eah STATE IGNA‘, v i et > -& -:1:\-% £ ,‘--‘
1 Isany party described in 17 CFR 230.262 presently subjcct to any of the disquuhﬁcauon i Yes No

provisions of such rule? ... ... ... . - - Gmbe vt s e e e

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in wh:ch this notice is filed a notice on Form
D (17 CFR 239 500) ot such times as required by state law. '
I
3. The undersigned issuer hereby undertakes to furnish 1a the sinte administrators, upon wntten request, information furnished by the
issuer.to offerees. {
4 The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 10 be entitled to the Unilorm
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 ¢stablishing that these conditions have been satisﬂcd‘ L

The Issuer has read this notification and knows the contents to be true and has duly caused this notice te be s:gned on its behaif by the undersigned
duly authorized person.

Issuer (Print or Type) B Signature | [Date
Block 38 Holdihg Company, LLC See Below ! { December 14, 2006

Name {Print or Typc) Title (Print or Type)

BLOCK 38 HOLDING COMPANY, LLC, an Oregon Imited liability company

By: WDD-GI/E Block 38 Develapment, LLC, an Oregon limited lability
company, Manager

By: GED South Waterfront. LLC, an Oregon limited liabllity
company, Manager

By:
Name:
Title; T ANy ot

/

|
i
|
|
|
:
i
\

Imlrucnan
Print the name and title of the signing rcprescnlntwc under his signature for the stale portion of this form One copy of cvery notice on Form
D must be manually sipned.  Any copies not manunaily signed must be photocopies of the manually signed copy or bear typed or printed

signalures \

1
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

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

amount purchased in State

)
Type of investorand !
]
b

(Part C-ltem 2)

th

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltemn 1}

1D

Nuomber of Number of |
Accredited Non-Accredited
State| Yes No Investors Amount Investors | | Amount Yes No
ALl | LI
AK : ' Al
a2 I —
AR L] | I —
cA ‘ | [ [ ]
o) 5 L]
cr _x_[iotereater 5 $788,066.00 , Lx_f|
e[| | L]
pcj Mt | | L]
FL I ’ I————-—-—] |:__|
GA | |-
o I L]
]
[

KY

] L.
fN ; [
1A il | " I
KS ::H:] e

r—

LA

Eﬁ

MD

Mi

15l

]

MS

7ol



2]

Intend to sell
to non-acerediled
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and

amount purchased in State

(Part C-ltem 2)

(¥}

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes N 0

Number of
Accredited
Investors

Amount

MNumber of .
Non-Accredited
Investors ¢

.Amnunl

No

MO

MT

NE

NV

fotesesker

$2,524,306.00

il

NH

NI

1T

NM

NY

membership
interests

$217,490.0D

“NC

ND

OH

oK
OR

-

| membership
| interests

$470,138.0D

PA

JUOUDODOCO000L

ki

TIT
i

1 DEOR000oED

i
|
l
i

VA

110

- WA

il

WV

]
L

wi

L
i

-80f9




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security

offering price
offered in state
(Part C-ltem 1)

and aggregate .

Type of investorand . |
amount purchased in State |
(Part C-ltem 2) lp

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of '

Accredited Non-Accredited
State Yes:; No Investors * | Amount Investors E Amount Yes No
wY ; m E
R L ]

9of9




