/93 4336

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

Expires: March 30, 2008
Estimated average burden

SEC
Mail Proceosing FORM D hours per form.......1

Soction

. FORMD

NOTICE OF SALE OF SECURITIES ——
JAN 13 I8 PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefic o]
onm%gsn.WFORM LIMITED OFFERING EXEMPTION | |

DATE RECEIVED

Name of Offering ( O check if this is an amendment and name has changed. and indicate change.)
Class A Unit Offering
Filing Under (Check box(es) that apply): O rute 504 O Rute 505 Rule 506 0 Section 4¢6) Ouroe
Type of Filing: New Filing O Amendmen
A. BASICIDENTIFICATION DATA

1. Enter the infarmation requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed. and indicate change.)
Baja Brewing Company, LILC

Address of Exceutive Offices {Number and Steeet, City, Swue. Zip Code) | Telephone Number (
SA de CV, Morelas SN #1277, E/Comonfort Y Obregon, Col. Centro CP 23400, San Jose del Cabo, Bus, mexico
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(i diflereny from Bxeeative OHes)

Same PROC
o PROCESSED

Beer Brewing

Type of Business Organization JA
O corporation O lirited partnership, already formed X other {please spccifyrHtjMSiasm!y Cuomipany
] business trust O lisited parnership. to be formed E N
Month Year
Actual or Estimated Date of Incorporation or Organization: 07 2007
Actual O Estimated
Jurisdiction of Incorporation or Ovganization:  (Enter wwo-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN tor other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Whe Must File: Al issuers making an offering of securities in relance on an exemption under Regulation [ or Section 363, 17 CFR 231501 evseq. or 15 U.5.C. 77d(6).

When 1o Fife: A notice rust be tiled no Tier than 15 days after e irst sale of securities in the offering. A notice 15 deemed ftled with the U.S. Secarities and Exchange Commission (SEC) on the
earlier of the date it is received by the SEC ut the nddress given below or, if received at than address after the date on which it is due. on the date it was mailed by United States repistered or certified
il o that address.

Where 1o File: U.5. Securities and Exchange Commission. 450 Fifth Street, N.W.. Washingten. D.C. 20549,

Copies Regquired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies nol manually signed must be photocopies of the manually signed copy
or bear 1yped or printed sigaatures.

Information Required: A new filing must contain all information requested,  Amendments need only report the name of the issuer and oftering, any changes thereto, the infornustion requesied in Pan
C. and any material changes from the intornution previously supplied in Parts A and B. Pan E and the Appendis need not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate retiance on the Uniform Limited Offering Exemption (ULOTE} for sales of securities in those states thal have adopted ULOE and that have adopted this lonm.
Issuers relying on ULOE must file o separate notice with the Securities Adminiswrator in each siate where sales are to be. or have been made. If a state requires the paymem of o fee as a precondition
to the claim for the exemption. o fee i the praper amount shall sccompny this form, This notice shall be filed in the appropriate siates in accordance with state law, The Appendix (o the natice
constitutes a part of this notice and must be complened.

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 federul
notice will aot 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 control number.
SEC 1972(2:97) | of §)
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- A. BASIC IDENTIFICATION DATA
"
2. Enter the information requested for the following:
. 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 of a class of equity securities of the issuer:
] Each exccutive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers: and

. Each general and managing parirer of partnership issuers.

Check O pPronter Renelicial Ohwner Faecutive Officer Director General andfor
Fonvgosy thal Muanaging Partnes
Apply:

Full Name (Last name finst, i individual)
Gardenhire, Charlic
Business or Residence Address (Number and Steeet, City, Stawe, Zip Code)

SA de CV, Morelas SN #1277, E/Comontort Y Obregon, Col. Centro CP 23400, San Jose del Cabo, BCS, Mexico

Check C1 Promoter Beneficial Owner X Exceutive Ofiicer Lirecior General andfor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Gardenhire, Jordan
Business or Residence Address (Number and Street. Ciny. State. Zip Code)

SA de CV. Morcias SN #1277. E/Comonfort Y Obregon. Col. Centro CP 23400, San Jose del Cabo, BCS, Mexico

Check O Promoter Beneficial Qwner O Executive Officer O birecror O General andior
Box(es) th Managing Partier
Apply:

Full Name (Last narue first, if individual)
Greenhouse Pariners, LLC
Business or Residence Address (Number and Street., City, State, Zip Cude)

1011 Walnul Street, Boulder, CO 80302

Check O Promoter B4 Beneficial Owner [ Exccutive Officer O Director O General andtor
Boxies) that Managing Panner
Apply:

Full Name (Last namie (iest. if individoal)
Underdahl. Kelly and Cody
Business or Residence Address (Number and Suect. City, Siate. Zip Code)

12514 Sccond Sueet East. Edecwood, WA 98372

Check O rromoter X1 Benelicial Owner O Executive Officer O Director O General andfor
Box{cs) that Managing Partner
Apply:

Full Name (Last name (st if individual)
Saggio LLLP
Business or Residence Address (Number and Sureen, City, State, Zip Code)

88 Steele Street, Sie. 300, Denver, CO 802006

Check O promoter Beneficial Owner O Exceutive Officer L Direeror O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Barker. Scol
Business or Residence Address (Number and Street. City. State. Zip Code)

2349 Biterroot Lane, Golden CO 80201

Check O promoter ] Beneficial Owner O Executive Cificer O pirecror BJ General andior
Box(es) that Managing Partner
Apply:

Full Name ¢Last name tirst, if individual)

Sauser, Doug

Business or Residence Address (Number and Steeet, City, Siate, Zip Code)
3830 Amberwood Lane, Nanoose Bay B.C, Canada VIPYGE

Check O promoter Beneticiul Cwner O Exceutive Officer O Dircctor O General andor
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Hamilton, Robin

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

Las Villas #3. Punta Ballena KM 7.5, Cabo San Lucas. BCS Mexico 23410

208
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ChCC.k O Promoter Benelicial Owner [T Executive Officer O pirector O General and/or
. Box{(cs) that

Apply:

Full Name (Last name first, if individual)

Corral. Jesus

Business or Residence Address (Number and Street. City. Sue. Zip Code)
Obregon #1/A, Centro, San Jose Del Cabo, BCS Mexico 23400

Managing Partner

Joly
2RBIBT v 1/CO
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B, INFORMATION ABOUT OFFERING
)

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

2, What is the minimum investment that will be accepted fram any individual? ... $ N/A

o Dioes (e ol Teing Poniinh ot o cislip ol SIS I L L L e e e e . R [ Yes A No

4. Enter the information requesied for each person who has been or will be paid or given. diteeily o indirectly. any conuission or simitar remuneraiion for
solicitation of purchasers in connection with sales of securities in the offering. 1M a person 10 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. W more than five (5) persons 10 be listed are associated persons of such a
broker or deater, you may set torth the information for that broker or dealer only.

NONE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Surcet. 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 STLIESE.........o.o.oovoeieiv sttt ettt et s b sns st sema s et et et sns e st nsas s enenms et em measmrsnsemnenssmarescneessnerseeens ] AN STALES
[AL]) [AK] [AZ] JAR] [CAL {CO| [CTI| |DE] |BC} |FL] |GA] [HT1) (D]

[IL] [1N] [1A] [KS] [KY] [LA] [ME] [MI)] [MA] (M) |MN] |MSI [MOI]

[MT) [NE] [NV} INH] [NJ} [NMI [NY] [NC]J INIY] [OH] 10K] |OR] [PA]

[RI] [SC] ISD] JTN] [TX] [UT] [VT] [VA] VAl WV w1 [WY) [PR]

Full Name (Last name tirst, it individual}

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

Nanwe of Associated Broker or Dealer

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

(Check Al Sta1es” oF check INAIVIAUAL S10TES) oo oottt ser e e e e et et e eee e e e e seameseeseeesem e srnesamneeemeseeamrneseereernensenemteneeennn L) ATE STITES
[AL} [AK] |AZ] [AR] [CA] 1COY ICTI] |DE] 1DC) [FL] {87.Y] [HY] [1]

[IL} [IN] [1A] [KSI [KY] [LLA] [ME] [MI)] IMA] IMT] IMN] IMSI [MO)

[MT] [NE] INV] INH| [NJ] [NM] |NY) INC} |NLY |OH] |OKI |OR} |PA]

[RI] [SCi ISP [TN} [TX] |UT] [VTI |VAl IVAI [WV] [wi] [wY| [PR]

Full Name (Last name tirst. 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 1o Solicit Purchasers

(Check “AlL Stanes™ or check INATvIAUD] S aTES) oo oottt e e s O Al States
[AL] [AK] [aZ] [AR] |CAl [8{8]] |CT] |DE] 1DC] |FL] [GA] [H1] [12]
[IL] [IN} HAL [KS] [KY] LAl IME] |MID) |MaA| IMi] [MN] IMSI IMO)
[MT] [NE} [NV] [NH] [NJ] |NM} [NY] [NC} |NIDY fOH] [OK] |OR] [PA}
[RI] [SC] [S12] [TN] [TX] fUT] |VT) |Val |VA] fwv] [WI] WY IPR]
Jof 8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enter the aggregate offering price of sccuritics included in this offering and the total amount already sold. Enter “07 if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold

O Common O Preferred
Conserthle Secttnnies tncluding Wl lims e > S
PUrtnershif IHCIONIN G (i et e e e S S
Other (Specify: Class A Units) $_1.000.000.00 $_463.000.00
TOU oo oo r e er oot eee e eeee e e ee e $ 1,000.000.00 $  465.000.00
Answer also in Appendix. Column 3. 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 ol their purchases,  For ofterings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate doblar amount of their
purchases on the total lines. Enter *07 if answer is “none™ or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCICUIREO INVERLOTS Lottt e e s ee e e et esarae b s e arn e e e 8 $  465,000.00
INON-ACCTCHIRCd INVESIOTS 1ot s %

Total (for filings under Rule 504 anby) oo

o

Answer also in Appendix. Column 4, if filing under ULOE.
3. If this filing is for an offering vnder Rule 504 or 305, enter the information requested tor all securities
sold by the issuer, w date, v ofterings of the types indicated, in 1he twelve (12) months prior 1o the first
sale of seeurities in this oflering. Classily sccurities by type listed in Part C - Question 1.

Type of Dollar Amount
Security Suld
Type of Oftering
RUIE S5, s b b 858 bbb $
REBUIIIION A oot e ettt be e b s e se b e s o b e saesaeme £ttt anseneantntaa s $
4. . Fumnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering.  Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subjeet 10 fuure contingencies. Il the amoum of an expenditure 1s not
known, furerish an estimate and check the box to the lett of the estimare.
Transfer AZENETS FUCS v bt oot 0 )
Printing and Engraving CostS s eree e ae e O $
ACCOUNTINE FCES -t iemteeecee e emes e rnes s emeee e et e ens s e et st a $
EREINEETINE FOUS oottt et e s st et b e st a $
Sales Corumissions (specity linders” fees separately) Qa $
Other Expenses (Identify) s ERUTOUTOUURUTN a $
TFOU ettt e et et et e et et st e s e e $ 5.000.00
5of§
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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 respense to Part C - Question 1 and total expenses furnished $  460.000.00
itt response to Part C — Question 4.a. This difference is the “adjusted gross proceeds 1o the ISSHEr .o

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

' 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.
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payment to Officers, Payment To
Directors, & Affiliates Others
Salaries and fees............. 0% Os%
Purchase of real €state........o.comremvrrrverreers 0% 0%
Purchase, rental or leasing and instaliation of machinery and eqUIPMENT ..o sssussessssassssnsnsssnsssssens ] § Os
Construction or leasing of plant buildings and facilities.............vverrrmecreremirssssmsissssessnersssissssinsenscees [ § Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securitics of another issuer pursuant to a merger) .. $ as
RepayMENt OF NAEBLEANESS -...v.vrvrerreersirsessesessseomsemsstrasssssssss s s sassesmssssssssmssssmwrnsesssssesssssss ] § Os
WOTKINE CAPIAL . crvvovrrr et e s eces s e ras s s 1t b L SRR AR b0 a3 X $ 460.000.00
Other (specify): Os Os
COLUTTI TOS .o eesee oo eeme s ese et e bbb se s ame e st s et e sasesmsssisssssmsmsssessirssrsnsssansessssseneses ] & $ 460,000.00
Total Payments Listed (column (o1als added)......... .o s s e $ 460,000.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly autherized person. If this notice is filed under Rule 505, the following signature constitules
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502. - R
Issuer (Print or Type) Signature Date
Baja Brewing Company, LLC ' o

| REIEY
Name of Signer (Print or Type) Title of Signer (Print or Type)
Charlic Gardenhire Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.8.C. 1001.)

Page 60l 8
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?. ..o Yes Ne
a &

See Appendix, Column 5, for state response.
j 2. The undersigned issuer hereby undertakes to furnish to the state administrator of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) at such
times as required by state law,
3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written 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 to be entitled 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 true and has duly cavsed this notice to be signed on its behalf by the undersigned duly authorized

person. _
Issuer (Print or Type) Signature Da
Baja Brewing Company, LLC
] g pany . t & O 8
Name of Signer (Print or Type) Title of Signer(Print or Type) !
Charlie Gardenhire Chief Executive Officer
i
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

|
|
|
|
‘ END
| Page 7of 8 \
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