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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 Expires:
Estimated average burden
_ FORM D hours perresponse. ..... 16.00
NOTICE OF SALE OF SECURITIES wSEC USE ONLYS —
x eral
PURSUANT TO REGULATION D, |
07070359 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION L |
Name of Oftjcring ( [:] check if this is an amendment and name has changed. and indicate change.)
Madsen Promissory Note
Filing Undef (Check box(es) that apply): [ ] Rule 504 [] Rule 505 {7] Rule 506 [7] Secrion 4(8) [] U R’ECE;VE
Type of Filing: 7] Mew Filing [] Amendment
‘ 1 .
‘ A. BASIC IDENTIFICATION DATA S~ LU 007 \\
k. Enter llj\: information requested about the issuer J)S«
Name of ISSl.;wr (7] check if this is an amendment and name has changed, and indicate change.) 'C_" 186 ‘_:Q’C:'\\
Panattoni Investments, LLC
Address of %xcculivc Offices (Number and Street, City, State, Zip Code} Telephone NDMncluding Area Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826 (916) 381-1561
Address of Principal Business Operations {Number and Streen, City, State, Zip Codc) Telephone Number {including Area Code)
(it different from Exccutive Offices)
Brief Description of Business
Real estaté transactions
Type of Busmcss Organization
] corporallon [J limited partnership, alrcady formed other (please specity): PHOCESSED

D business trust {7} limited partnership, to be formed timited tiabitity company
; 1 n =
' Month Year JUL | ] Z&B]
Actual or Est:imalcd Date of Incorporation or Organization: [ 2] [aT8] [ Actual [7] Estimated

Jurisdiction c}i' Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: /-THOMSON
CN for Canada; FN for other foreign jurisdiction) m A ( INANClA‘

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 230.50] etseq. or ISUS.C.
77d(6).
When To Fr'[el A notice must be filed no later than |5 days after the first sale of securities in the offering A notice is deemed liled with the U.S. Securities

and E‘(changc Commission (SEC) on the earlicr of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is duc on the date it was mailed by United States registered or certified mail to that address,

Where To Fr{e: U.S. Securitigs and Exchange Commission, 450 Fifth Streer, N.W ., Washington, D.C. 20549.

Copies Required; Five (3) ¢opigs of this notice must be filed with the $EC, onc of which must be manuslly signed. Any copics not manually signed must be
photocopies df the manually signed copy or bear typed or printed signatures.

Information fliequired A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the |nfm'matlon 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 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOCE and th!al have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are Lo be, or have been made. 1f 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 notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice consltitutes a part of
this notice and must be completed,

| ATTENTION
Failure tu file notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to file the
apprupnale federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the coliection of information contained in this form are not
SEC 1972 (8-02) required to respond unless the form displays a currently valid OMB control number, 1 of 9




l 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 10 vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer.
e  Each executive officer and dircctor of corporate isswers and of corporate general and managing partners of partnership issuers; and

®  Each general and menaging partner of parincrship issuers.

Check Box(és)lhatAppiy: [J Promoter /] Beneficial Owner ] Exccutive Officer [] Director m General and/or
Managing Partner

Full Name (Last name first, if individual}
The Panattoni Living Trust, dated April 8, 1998

Business or B:sid:ncc Address  (Number and Street, City, State, Zip Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826

Check Box(cfs) that Apply:  [] Promoter  [] Beneficial Owner [} Executive Qfficer [7] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check on(cﬁ) that Apply: [ Promoter [J Bencficial Owner [} Executive Ofticer  [] 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)

Managing Pariner

Full Name (L‘asl name first, il individual)}

'

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

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

i
|

Full Name (Last name first, if individual)
|

|

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

Check Box(ed) that Apply:  [T] Promater  [T] Beneficial Owner 7] Executive Officer [ Director [J General and/or
' Managing Partner

Full Name (Last name first, il individual)

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

Check Box(es) that Apply: [ Promoter  [7] Heneficial Owner  [] Executive Officer ] Director [[] General and/or

Check Box(c%) that Apply: [ Promoter [ Beneficial Owner ] Exccutive Officer ] Director {] General and/or
Manuging Partner
I
|

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

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....c.ocoovvivvercveenne C isd

Answer also in Appendix, Column 2, if filing under ULOE.
$ 1,800,000.00

2. What is the minimum investment that will be accepted from any individual? ..o

' Yes No
3. Does the offering permit joint ownership of @ SINEIE URIY oot
4. Enter the information requested for each person 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.
Ifa petson to 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. [f more than five (5) persons to be listed are associated persons of such
a brok:cr 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 Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SHAES) s ] AL SLaLES
AL, AR [AZ [ €A [[@ €0 [®mB Mg [FO [©B& [ [0
NE
®R], & o0 M X OO oM [©Mal WA Wy [wi) Wy [PR
Full Name {Last name first, if individual)
Business u:r Residence Address (Number and Strect, City, State, Zip Code)
]
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States” or check INAIVIAUEAH SLLES) 1.vvoveeeeier ettt st s s et v e seserenmeeseenaseenens [] All States
(i)
WA WV Wi WY
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, Cily, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
{Check “All States™ or cheek individual SIATES) oot eee e es et eeeee s seeeeene ] Al Swtes
AL) @Kl @A @R [CAl [0 [ ®BE bg GO ©;& G0 00
‘ ME
‘
R] [ o] MM X @O O KFNA WA B @ Y [PR]

{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

I
I.  Enter the aggregatc offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” of “zero.” If the transaction is an exchange offering. check
this bax [T and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggrepale

Type of Security Offering Price

Amount Already
Sold

s 0.00

EQUILY oo eseevssssesessssessesens s e oo ..§ 000

¢ 0.00

[] Common [} Preferred

Convertible Securities (iNCIUdinG WATTANIS) ... vveirreireeese et sieeess et enss e seesesssissessss s 9 0.00

0.00
b

PARRCESHID INLCTESIS «.oocvivivivieeiverssrsesssinse s eseeceseseeae s esaees et ceeeesscemee bbb b b S ne e eee $.0.00

¢ 0.00

Other (Specify Promissory note ) et eesers st §_11500,000.00

g 1.800,000.00

TOUAL ©ovevitiiaerss it ereererse e e eemmseeaeete et eesemaseessetesbes s s ass e st emsne st enses e e s nemnt e R e shebes£AE R sR e e e e eane e

s 1.800,000.00

$ 1,800,000.00

Answer also in Appendix, Column 3, if 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 of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate doilar amount of their
purchases on the total lines. Enter “07 if answer is “none™ or “zero.”

Number
Investors

ACCTEAILEA INVESIOTS 1ovveeoevevereeeessseseosesseessesssssesssssoseesosmasesesesesesessesssses st sssssaseesnssssesesseraenereesne )

Apgregale
Dollar Amount
of Purchases

¢ 1,6800,000.00

NON-8CCTEAIED [NVESLOTS co.viaeece et eeere s semeses et s sb et esbassn b ansess st snssrsnsersrnsensnne O

§ 0.00

Total (for filings under Rule 504 only) oo,

b

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis t":ling is for an offering under Rule 504 or 505, enter the information requested for all securitics
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
Type of Offering Security

Rl S0 L e e e T

Dollar Amount
Sold

REBUIALION A Lt e s it s e e s e et e e s e e e e e

T Al Lo ettt et et e e e e et e et et beetes et ebe et s e saraesa e snenran

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 insurer.
The information may be given as subject lo future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSIET ABCRMUS FRES Lo ettt rercr e et ce e ear b e seare e bk s e eee e b eaed b bt
Printing and ENgraving COSIS ..ot sersecins et sb st st esi e st ass b s e st s re b r s bas s s renr s ernrnaben
LeBal FOOS oo e
ACCOUNLINE FEES oot st rrrss s s s s sons s pmoa et e s Epasass e e ae s s rmme s aemeas s mmeasseeneaesrens
Enjginccring BB et e s et e a et r e s
Saics Commissions (specify finders’ fees Separalely) ... iinee e

Other Expenses (identify)

TOUAL ettt ettt e bt ee e he e e eb bt e e n e ea st aana e aR b e et e eeat e aa b sheentee e e vaee e e easae et rann

4o0f9

Oo0gogoO0oOogano

¢ 0.00
¢ 0.00
¢ 0.00
s 0.00
§ 0.00
§ 0.00
§ 0.00
§ 0.00




I ‘ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Eptcr the difference between the aggregate offering price given in response to Part C — Questior |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
procce'ds 10 TRE TSSUEE. " oottt et eme et eae s s s a5 emse e e enene R aren e en R e n s nis

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach o:f' the purposecs shown, If the amount for any purpesc is not known, furnish an estimate and
chccktlhe box to the left of the estimate. The total of'the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

4

s 1,800,000.00

Payments to

Officers,
, Directors, & Paymenis to
Affiliates Others
SAlATIES AN fEES Lo s s | B s
PUrchase 0f 1eal €SIate ..ooviicc i et Os s

Purchaf;c, rental or leasing and installation of machinery
B EQUIPITIENL it et bmecre sttt remene s e e s amens e e st oA omn e b4 SRR TR0t bbb e e b e

Construction or leasing of plant buildings and facilities ...

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

Oas Qs
0s s

iSSUEE PUISUANL [0 B METETY coovveeeerssevrestereeses et ssesssens et esanees SOOI s WL
Repayment of indebtedness .o (] B s
Working Capital.......coooio e e ] B s 1,800,000.00

Other (specily): Os s

....... 0s 0s

COIUMN TOUAIS (...t e s e b bR s 0.00 s 1,800,000.00
[}
Total Paymenis Listed {column 101als added) oottt M 1,800.000.00
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 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon wrillen request of its stalT,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){(2) of Rule 502.

Issuer {Print/or Type) Signature Date
Panattoni investments, LLC (-’nCd'@ohﬂu %w 7/ 5 j A007
Name of Sig:ner {Print or Type) Title of Signer (Print oMypc)
Natasha Zaharov Attorney, Panattoni Law Firm
ATTENTION

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