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UNITED STATES OMB APPROVAL
SECURIFLES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hours per response. ..... 16.00
NOTICE OF SALE OF SECURITIES MfEC USE DNL“’QW
PURSUANT TO REGULATION D, | | ;
SECTION 4(6), AND/OR DATE REGEVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ch if this is an amendment and name has changed, and indicate change.)
Passco Waikgloa, L

Filing Under (Check box(cs) that apply): ] Rule 504 [] Rule 505 [7] Rule 506 ] Section 4(6) [] ULOL
Type of Filing; New Filing [[] Amendment

A. BASIC IDENTIFICATION DATA

1. Emer the information requested about the issuer

Name of Issuer ([:] check if this is an amendment and name has changed, and indicate change.)

Passco Waikoloa, LLC

Address of Executive Offices {Number and Street, City, Stute, Zip Code) Telephune Number (Including Area Cede)
96 Corporaie Park, Suite 200, Irvine, CA 92606 (949) 442-1000
Address of Principal Busincss Optrations {Number and Sueet, City, State. Zip Code} Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Real Estate Holding Company PROCESSED

Type of Busines: Organization

D corporation [} timited pantnership, already formed nther (please specify): MAY 3 1 m
{7 business trust [J limited partnership, to be formed Limded Liablity Company
Month Year HOMSON
Actuat or Estimated Dute of Incorporation or Organizalion:  [Q]7] [017F] [AActweal [] Estimaled ﬁ L
Jurisdiction of Incorporation or Orpanization: (Enter two-letter U.5. Postal Service abbreviation for State: FINANC‘A
CN for Canada; FN for ather foreign jurisdiction) E]

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an offering of securities inreliance on an exemption under Regulation D or Section 4(6), |7 CFR 239.5¢1 et seq.or 13 US.C
17d(8).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A netice is deemed filed with the U.S, Securities
and Exchange Commission (SEC) an the earlier of the dare it is received by the SEC at the address given belaw or, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or centified mail 1o that address.

Where To File: 11 8. Securities and Fxchange Commission, 450 Fifth Streel, N'W | Washington, T3 C. 20549

Copies Required: Five {5) copics of this notice must be filed with the SEC, one of which must be menually signed. Any copies not manuzlly signed must be
phatocopics of the manually signed copy or bear typed ar printed signatures

Information Reguired: A new filing must contein olf information requested. Amendments need only report the name of the issucr and offering, any changes
thereta, 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 indicae reliance on the Uniform Limited Offesing Exemption (ULOGE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must filc a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. 1f a state requires the pavment 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 sppropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file nofice in the appropriate states will not result in a loss of the {federal exemption, Conversely, f2ilure lo file the
appropriate federal notice will no? result in a loss of an available siate exemption unless such exemption is predictated on the
tiling of a tederal nolice.

Persons who respond 1o the colieclion of information contained in {his form are nol
SEC 1972 (6-02) required 1o respond unless tha form displays a cusrently valid OMB control number. 1of 10



2. Enter the information requested for the following

s  Each prometar of the issuer, if the issuer has been organized within the past five years;

e Eaclibeneficial awner having the pawer to vote or dispose, or direst the vote or disposition of, 10% or more of a class of eguity securitics of the issuer.

e Eoch executive officer and direstor of corporate issuers and of corporats general and managing partners of partnership issuers; end

e  Fach general and managing pariner of parinership issuers.

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owner (O Executive Officer  { ] Director /) General and/or
Managing Partner
Full Name (Last name (irst, if individual)
Passco Companies Development, LLC
Business or Residence Address  {Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92608
Chock Box(cs) that Apply: 7] Promoter [ Beneficial Owner [/ Executive Officer 7] Dircclor General and/or
Managing Partner
Full Name (Last name first, if individual)
Passo, William O.
Business or Residence Address  (Number and Sureet, City, Siate, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606
Check Box(es) that Apply: [} Promeater [J Beneficial Owner [/] Executive Officer z] Director General and/or
Manasing Partner
Full Name (Last name first, if individual)
Winn, William H.
Business or Residenee Address  (Number and Street, City, State, Zip Code)
96 Corporate Park, Suile 200, Irvine, CA 92606
Check Box(es) that Apply: [} Promoter  [] Beneficial Owner ] Executive Officer  [7] Dircctor General andfor
Menaping Pariner
Full Name (Last name first, if individual)
Sullivan, Larry
Business or Residence Address  (Number and Street, City, State, Zip Code)
86 Corporate Park, Suite 200, Irvine, CA 82606
Check Box{es) that Apply: [ Promoter  [[] Beneficial Owner  {/] Executive Officer [/} Director General and/or
Mannging Partner
Full Name (Last name first, if individual)
Jahnke, Thomas B.
Business or Residence Address  (Number and Street, Citv, State, Zip Code)
96 Corporale Park, Suite 200, Irvine, CA 92605
Check Box(es) that Apply: ] Promoter  [[] Beneficial Owner /] Executive Officer [/} Director General and/or
Managing Pariner
Fult 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 [l Execuwive Officer  [/] Director General and/or

Managing Partner

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

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

(Use blank sheet, or copy and use additional copies of this sheet, 2s necessary)
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Answer also in Appendix, Celumn 2, if filing under ULOE.

Does the offering permit joint ownership of a single unit?

Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this oftering? ..ovveeem e

What is the minimum investment that will be accepted from any individual? i

Enter the information requested for each persan 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.
If a person 10 be listed is an associared person or agent of a broker or dealer regisiered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1€ more than Gve (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
£

¢ 120,000.00

Yes

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 Salicit Purchasers

(Check “All Sistes™ or check individual States) ...

[A All States*

(AR] €n @{BE B (H1]
(NH] NM NC
8 (8] vT] W)

Full Name {Lust nane firsl, il individual)

Piease see aitached for Selling Group.

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

Name of Associated Broker ar Dealer

Statcs in ‘Which Person Listed Ias Solicited or Intends to Solicit Purchascrs
(Check “All States”™ or check individual S1AES) oo oot e s e Ali States”
(=D
(N] XS]
MT (N1] Y] O8] (Eal

Full Name {Last name first. if individual)

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

Name of Assaciated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAiVIGUAL STALESY 1ovru v crmscersecee v e s sersbt i s im0 {7 Al States
(L] [K3] M)
D] OK
Goil

*All states in which they are licensed and/or registered.

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




3.

4

Enter the aggregate offering price of szcurities included in this offering and the tota) amount already
sold. Enter “0" if the answer is "none” or “zera.” 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 Secunty Offering Price Sald
[ Common [ Preferred
Convertible Securities (INCIding WAITADIS) ....cocoocreiitisimesssrms o mssssasess s sbates oy ans s snsase s s $ )
Other (Specify LLC Memb@IShp URIS ) oo §_1 000:000.00 50240,000.00
FOU] oo ettt e §_ 00000080 540,000 .00

Answer also in Appendix, Column 3, if filing under ULOE.

Entar the aumber of accredited and non-accredited investors who have purchased securities in his
nffering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicale
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero."”

Aggregate
Number Dollar Amount
[nvestors of Purchases
Accredited Investors............ 9 1y 540 y 000,00
Non-accredited INVESIOrS ... enreenns 0 $ 4]
Total (for filings under Rule 504 enly) .. b
Answer also in Appendix, Cilumn 4, if (iling under ULOE.
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, 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 Sald
Rule 505 ....oooooiii s F ST O U S PR IEOP SRS s
Regulalion A ... $
Rule 504 ... $
Total ..c.coovvarnnniinnraenenne g 0.00
a. Fumish a statement of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely lo erganization expenses of the insurer.
The information may be given as suhject to future contingencies. If the amount ofan expenditure is
not known, furnish an cstimate and check the box to the left of the estimate,
Transfer Agent’s FEes v ninrmiceceisas O s
Printing and Engraving Costs e vcieirsanens IR
Legal FEBS ..ot srmnis s s nans s s s O s
ACCOUNLTE FEES 1ovneeeecemererremmmessssstmrasins st samssenracsconsersssisss O s
Enginetring FEes .o ettt s O s
Sales Commissions (specify finders® fees separately)*............. [ 1,050,000.00
Other Expenses (identify) Placement fee, marketing allowance an !9.‘?‘.’?.’.‘.99.??* & $ 375,000.00
TUIBY v sereessee e oo esseeemses e senmebepse e s e ba sk s anars mra s b 48 eSS R e a0 ¥V s 1,425,000.00

*Selling commission equals 7% sales, provided however, this amount may ba reduced in the event and o the extent that Passco Capital negotiates a lower salling commission

with a selling group member.
*Passeo Capital Inc. will receive a nonaccountable marketing allowance equal to 1% of sales, and a nor-accountable dus diligence allowance of 0.5% of sales; sach of which

may ke reallowed in whole of in part, to the selling group members. Passco Capital, Inc. will also receive a placemaent fes equal to 1.6% of sales,
4of 10



b. Hnter the difference between the aggregate offering price given in response to Part C .- Question 1
and tota} expenses furnished in response to Part € — Question 4.2, This difference is the “adjusted gross
PTOCEEAS 10 UG ESSUEE." oo eeeeeeiest s arssses oot b 41 RS AR o S A A AR 1m0

Indicate below the amount of the adjusted gross proceed to the issuer used ar proposed to be used for
each of the purposes shown. If the amount for any purpese is not known, furnish an estimate and
check the hnx ta the lefi nfthe estimate. The tata) af the payments listed must equal the adjusied gross
proceeds to the issuer set forth in response 1o Pan C — Questien 4.b above.

Payvments to

s 13,575,000.00

Officers,

Directors, & Paymenls

Affiliatcs Others
SALATIES BT FEES ..ouriusivrrsrersrasesserssess eoeressosss se e best a8 00 a2 a02 505 on o5 o 4R SRS 2 0 SALEE AL R4 TERS R4 e Os Oos
PUICHESE OF TEAL ESIALE - ovee oo veseeeeeoes s asssrinrsssssssmssrerssomeesessssssssmsssssesene b sisssssssaratsnspsgmcessmssssssasssssssnsessons ] 3 s
Purchase, rental or leasing and installation of machinery
AT CQUIIIEIL 1o eoeceeceas s scass oo cesemrenees s oo o5 1t st e s 0s
Construction of leasing of plant buildings and fACIlILIEs ..o s Os

Acquisition of other businesses (including the value of sccurities involved in this
offering that may be used in exchange for the assels or securities of another

issuer pursuant (0 a merger) ... -.[d% 73 8,778,307.00
Repayment of indebtedness - ~[% s .
Working CHpItal co.coecrrssessrsns S eerersenesissssis e reoe [(] 8 7] s_324.0900
Other (specify}: Acquisition Fee (to Affiliale); Organization Expenses (to Affiliate); $1,159,976.00' )5 40,000.00*
Repayment of carrying cosls {to Affiliata); Accounting Expenses (to non-Affiliate);

Additional capital contributions (o non-Afflliatey 0s 7]$_3.272.627.00"
CIUTIN TOUALS 1 revveeevs v es e sens e e ceneescseessees s 2 s sesg s oomens e ensns s snsseessssreee b st snsersssssnosrastansssessesessosss ] 8. 1'159'976'0()@ § 12,415,024.00
Total Payments Listed {COIUIN 101218 8AGEA) o erereroreseenssesssstsns sttt ) 5_13:575.000.00

The issuer has duly caused this notice Lo be signed by the undersigned duly suthorized person. [fthisnotice is filed under Rule 505, the following
signature constitutcs an undertaking by the issucr to fumish to the U.5. Securitics and Exchange Commission. upon written request of its staff,
the information fumished by the issuet 1o any non-accredited investor purswant to paragraph (b}(2) of Rule 502.

tssuer (Print or Type) Signatuge Date

Passco Waikoloa, LLC / //b————‘_‘ May 21, 2007
Namc of Signcr {Print or Type) Title of Signer (Print or Typc)
William H. Winn Presidem of Passco Companies Development, LLC, its manager

ATTENTION

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

50f10
*$450,000 for acquisition fee, $225,000 for reimbursement of arganizational expenses and $484,076 for carrying costs.
-440,000 for accounting expenses and $3.272.627 for additional capital contributions.



PASSCO WAIKOLOA, LLC

Attachment to Form D - Selling Group

Sigma Financial Corporation
4261 Park Road
Ann Arbor, MI 48103

Independent Financial Group, LLC
12636 High Bluff Drive, Suite 100
San Diego, CA 92130

Courtlandt Securilies Corporalion
2991 MacArthur Boutevard, Suite 320
Newport Beach, CA 92660

VSR Financial Services, Inc.
8620 W. 110th Street #200
Overland Park, KS 66210-9651

Gramercy Securities, Inc,
3949 Old Post Road
Charleston, R1 02813

Brookstreet Securities Corporation
2361 Campus Drive, #210
Irvine, CA 92612

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

Cullum & Burks Secunities, Inc.
13355 Noel Road, Suite 1300
One Galleria Tower

Dallas, TX 75240

K-One Investment Company, Inc.
230 Park Avenue, Suile 1548
New York, NY 10169

Financial Goal Securities, Inc.

35-900 Bob Hope Drive, Suite 202
Rancho Mirage, CA 92270
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