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FORM D UNITED STATES OMB APPROVAL
a"\\ SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
ggo\‘l‘esé‘“g Washington, D.C. 20549 Expires:

g\\p‘oc" of Estimated average burden

W seG“ “% FORM D hours per response. . ... 18.00
Wl AT NOTICE OF SALE OF SECURITIES _SECUSEONY _
oC PURSUANT TO REGULATION D,
(g SECTION 4(6), AND/OR GATE RECENED
W ‘\0'5 UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (] check if this is an amendment and name has changed, and indicatc change.)
La PaimaMiller JV

Filing Under (Check box(es) that apply): [ ] Rule 504 [ ] Rule 505 [7] Rule S06 [ Section 4(6) [] ULOE ﬁ
7] New Filing [[] Amendment

Type of Filing:

e —— [

Name of [ssuer  ( D check if this is an amendment and name has changed, and indicate change.)

La Paima/Miller JV, LLC

Address of Executive Offices (Number and Sireet, City, State, Zip Codc) Telephone Number (Including Arca Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826 (916) 381-1561
Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number (Including Area Codc)

(if different from Executive Offices)

Bricf Description of Business
Purchase, finance, development, operation, management and sale of commercialiindustrial real estate

_PROCESSE

Type of Business Organization

[J corporation D limited partnership, already formed other (please specify): APR 0 3 m
[ business trust [0 limited partnership, 1o be formed fimited liability company )
Month Year //[HOMSUN
Actual or Estimated Date of Incorporation or Organization: [1]2) [[[7] [AActual [] Estimated -\’ FINANC[AL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DIEl

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making nn offering of sccurities in reliance on an excmption under Regulation D of Section 4(6), 17 CFR 230.501 etseq.or 15US.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the LS. 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 certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549.

Copies Reguired: Five (3) copies of this notice must be filed with the SEC, onc of which must be manuvally signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information rcquested. Amendments need only report the namc of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC.

Filing Fee: There is na federal {iling fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for salcs of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This natice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes 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. Conversely, failure to file the
appropriate iederal notice will not result in a loss of an available state exemption unless such exemptlion 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 (6-02) required to respond unlass the form displays a currently valid OMB control number, 1 of9



A. BASIC IDENTIFICATION DATA

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 beneficiat 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.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

|
|
i
I
/] General and/or ‘

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

Full Name {Last name first, if individual)

La Palma & Miller SB/PI, LLC

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

34 Tesla Drive, Suite 200, Irvine, CA 92618

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

¥ull Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check RBox{es) that Apply: [ Promoter [ Beneficial Owner [[] Executive Officer  [] Director [] 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:  [] Promoter [ Beneficial Owner [0 Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individuval)

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

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

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [J Promoter [] Beneficial Owner [:| Executive Officer ['_"1 Director [J General and/or

Managing Partner

Full Name (Last name first, if 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

No
Has the issuer sold, or does the issuer intend to scll, to nen-accredited investors in this offering? ... Y['Es )
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepied from any individual? ..., ) 2,666.667.00
Yes No
Docs the offering permit joint ownership of a single Unit? ... | id

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securitics in the offering.
1fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a siate
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.

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 INAIVIAUAT STALES) wovovvrirmr ettt

[] All States

i
'
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” ot check iNdivVIdUaL S1AIESY ..ovvrie e b e s [] All Siates
(]
[mi]
NE
Full Name {Last name first, if individual)
Business or Residence Address (Number and Streel, 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 SIALES)Y v bbb s s e [ All States

HEEE
EEEE

{Use blank shect, 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

3.

4

Enter the aggregate offering price of securities inctuded in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box []and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
TIEBE e es e e st s e 15 s 0.00 s 0.00
EQUILY 1vv1evreemseeeeseeescmseimsestniesstsmaasmesns et sss s ss s es s s AR RS SR R bR s s 000 s 0.00
] Common [ Preferred

. L - . 0 00 0-00
Convertible Securities (Including WaITANIS) ...vociiriinsse s e s s b S $
PRANETSHIP INTEIESLS 1.oeevvieeerrceenceeees st ecsssraasenst e raessse e bbb bbb $.0.00 s 0.00

¢ 26,666,667.00 ¢ 26,666,667.00

Other (Specify _Membership Interest

s 26,666,667.00 ¢ 26,666,667.00

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

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 whe have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 i answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS ..o et s_26,666,667.00
Non-aeredited INVESLOTS oot issis e ssne s ss s ssssnes s s esssnec s s _0.00
Total (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all sccuritics
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 |,
Type of Dollar Amount
Type of Offering Security Sold
RIS B0 Lo ittt ver e et e om e e et e ot e cmeare e ee e kAR EE A Ea e Dttt b
Regulation A ....o.ooeniiiieiesii e e et er e e eie e e e e e e s
RULE 504 oot e et et e et e 5
TOl c.1vvviees e ce et et et et b s §_0.00
a. Furnish a statement of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sotely 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.
Transfer AZENLS FLOS oo s bes oo enencaees O s 0.00
Printing and Engraving COStS .ot ssssssssss st sssssssss s smest st ssss s sansaseses O s 0.00
LLEEAT FFEES 1.oueemt ettt ettt bbb P sb LSR5 SRR SRR O s 0.00
ACCOUDLIE FEES 1o.vviierecs et ieise it esiressess s e sss st st i 4 bR st bbb a0 O s 0.00
ENINECTING FEES 11uiirricvercuereisesecessessesss ssrmsssee s ssstsosasessss st e ssssss s ssmnsss s st b A b4 b aestre s e r b rns O s 0.00
Sales Commissions (specify finders® fees separately) s 0.00
Other Expenses (identify) O s 0.00
1Y I OO UT OO O OO O s 0.00
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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 response to Pant C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds 10 The ISSUEL." ..o b e e b s

5. Indicate 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 cstimate and
check the box to the left of the estimate, The total of the payments listed must equal the adjusted gross
proceeds to the issuer sei forth in response to Part C — Question 4.b above.

s 26,6668,667.00

Payments to

Officers,

Directors, & Payments to

Affiliates Others
BA1ATIES BNA TEES 1voviereesireieiiememrere et iessssrasee b csesabassas s sesm s e r st e emmrmam et e st bt rana b s semera b aes 38 0s
Purchase of 1ea] €51a1€ v iremirereest e sememereseasssssnres sy RO s s
Purchase, rental or leasing and installation of machinery
ANE EQUIPIMENT 111 vmieurversieureseeeeesreeesesseesereessarab b s rasar s s 48T TP ARS8 S0 b1 8RR 4t s s
Construction or leasing of plant buildings and fAciliies ... s as
Acquisition of other businesses (including the value of sccurities involved in this
offering that may be used in exchange for the assets or securities of another
SSUCT PUISUANE 10 @ METEEE) coovemeceiiisiossssi s taarsssis s e sieres s esess st es s e s bbb s b ia s a b et ar e na e Os s
Repayment of INACBICANCSS ..o vt st ssssnsse st bbb b s e s Os
WOTKIME CAPILAL c11oviviverirressivessmeessrses e sesasres s eesmssese e mt e e bbb R R R TR h et b Os s 26,666,667.00
Other (specify): s s

COIUMII TOUAIS coviivvvei s itiveri s vremsr v oreest e eseesaeesestesesssaers s s eendebe g Shds A b e baE A A4 SRR A AaR B A LAY SR B R AT P PmTTE s 4103 SR nnans s ensesnnteans

Total Payments Listed (column totals added) ...t

....... 0s 0s

mE 0.00 s 26,666,667.00

[]5_26.666.667.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signalure constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stalf,
the information furnished by the issuer to any non-accredited investor pursuant te paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
La Palma/Miller JV, LLC Wadashas W 3 l 2..0/ 2008
Name of Signer (Print or Type) Title of Signer (Print or TM)
Natasha Zaharov Attorney, Panattoni Law Firm
ATTENTION

Intentional misstatements or omissions of fact constitute tederal criminal violation

s. (See 18 U.S.C. 1001.)
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