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FORM D UNITED STATES OMB APPROVAL 7
SEG SECURITIES AND EXCHANGE COMMISSION OMB Number: 30350076
Ma“ Processhg Washington, D.C, 20549 ExpiTBS: AUQUSt 31 ,2008
Section stimated average burden
_ . FORM D hours per response...... 16.00
0CT 152008 NOTICE OF SALE OF SECURITIES _SECUSEONLY _
PURSUANT TO REGULATION D, | |
Wasiagton, BC SECTION 4(6), AND/OR GATEREGNED
101 UNIFORM LIMITED OFFERING EXEMPTION | i

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Issuance of Initial Membership Interests
Filing Under {Check box{es) that spply): Rule 504 [] Rule 505 [7] Rule 506 [ Section 4(6) [7] ULOE

T Pl ] Nev g ] Anedn CEEEE——

A. BASIC IDENTIFICATION DATA
k. Enter the information requested about the issuer

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

SANTA PAULA PREC, LLC 08062353
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Codc)
5034 Carpinteria Avenue, Carpinteria, CA 93013 805-684-7767

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(if different from Executive Offices)

Brief Description of Business
Acquire, operate, improve, lease, maintain, repair and sell investment real estate properties.

Type of Business Organization
[ corporation [ limited partrership, siready formed other {please specify):

D business (rust D limited partncrshlp. ta be formed limited liabtlity company, alre tormed
et
Month Year ™ i E 5( :ESS Eﬂ ’

b ‘
Actual or Estimated Date of Incorporation or Organization: [T7] [OIB] [AAcwal [] Estimated :
_ Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: UCT 2 3 2008 \}

CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
oederat THOMSON REUTERS
Who Must File: All issuers moking an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,50 etseq. or 15 US.C.
Td(6).

When To Fife: 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 U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is reccived by the SEC at the address given befow or, if received ot that address after 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 File: 1).5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20545.

Copies Required: Five (5} copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuslly signed masi be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A ncw f{iling must conlain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any materiad changes from the information previously supplied in Parts A and B. Part E and the Appendix necd
not be filed with the SEC.

Filing Fee: There is no fedenral filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have ndepted
ULOE and that have adopted this form. Issuers relying on ULOE must fik a separate notice with the Securities Administrator in each state where sales
are to 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 notice 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 exemplion. Conversely, failure to tile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is prediciated on the
filing of a federal notice.

Persons who respond to the collaction of information contained in this form are not
SEC 1972 (8-02) required to respond unless the form displays a currently valld OMB contro! number. 1 of 9
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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 volc or disposc, or direct the vote or disposition of, 10% or more of a class of cquity securitics of the issuer.
s  Each exccutive officer and director of corporate issuers and of corporale general and menaging pariners of partnership issuers; and

e Each general and managing partner of partacrship issuers.

Check Box{es) that Apply:  [] Promoter Beneficial Owner  [[] Executive Officer [] Dircctor [/} General endfor
Managing Partner

Full Name (Last name first, if individual)
PROFIT REAL ESTATE COMPANY, INC.

Business or Residence Address  {Number and Street, City, State, Zip Code)
5034 Cerpinteria Avenue, Carpinteria, CA, 93013

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

Fult Name (Last name first, if individual)

ABALONE POINT INVESTMENTS LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
4002 Admirable Drive, Rancho Palos Verdes, CA, 80275

Check Box{es) that Apply: [0 Promoter ] Beneficial Owner  [] Executive Officer [} Piretor [[] Generat andtor
Meanaging Pariner

Full Name {Last name first, if individual)
JOSEPH R, RICH, TRUSTEE OF THE JOSEPH R. RICH FAMILY TRUST DATED DECEMBER 16, 1999

Business or Residence Address  (Number and Street, City, State, Zip Code)
1000 North Western Avenue, Suite 200, San Pedro, CA 90732

Check Box{es) that Apply: Promoter [A Beneficial Owner Executive Officer Director Generel andfor
b
Managing Partner

Full Name {Last name first, if individual)
AZTEC MUSTANG-CARPINTERIA, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
200 East Baker Street, Suite 100, Costa Mesa, CA, 92626

Check Box{cs) that Apply:  [] Promoter Beneficial Owner  [[] Executive Officer  [[] Director [0 Generat andlor
Managing Partner

Full Name (Last name first, if individual)
VIC MONTALBO

Business or Residence Address  (Number and Strect, City, State, Zip Code)
1429 4th Street, Santa Monica, CA, 90401

Check Box(es) that Apply: E] Promoter D Bencficial Owner Executive Officer D Director D General and/or
Managing Pariner

Fult Name (Last name first, if individual)
HIESHIMA, MICHAEL

Busincss or Residence Address  (Number and Street, Cily, State, Zip Cade)
PROFIT REAL ESTATE COMPANY, INC., 5034 Carpinteria Avenue, Carpinteria, CA, 93013

Check Box{es) that Apply: D Promoter D Bencficial Owner m Executive Officer D Director D General and/or
’ Managing Partner

Full Name {Last name first, if individual)
BUCY, ERWIN

Butiness or Residence Address  (Number and Street, City, State, Zip Code)
ABALONE POINT INVESTMENTS LLC, 4002 Admirable Drive, Rancho Palos Verdes, CA, 90275

{Usé¢ blank sheet, or copy and use additions) copies of this sheet, as necessary)
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Lo AT TG T g INFORMATION ABOUT,OFFERING 2 T75 % T i |
. Yes No
I. Has the issuer sold, or does the issuer intend to sell, to pon-accredited investors in this offering? oo [ ]
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? e $ 1,000.00
Yes No
3. Doecs the offering permit joint ownership of 8 Single Uni? i e e ]
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,
If a person to be listed is an associated person or ageniof a broker or dealer registered with the SEC and/or with a state
or stales, list the name of the broker or dealer. 1f more than five (5) persons 1o 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 individual StAIES) ... ccniivee s scrisins s s s s srsss e srsss st e sieseseseemmemssssssssimennnnes ) AlE States
Gl [E [E E [ o €@ [BE] DX [F (] [ID]
0] XS] [ME] 1] [N [MS]
Ml O [ ) W M N [RI. ED [BH [[©X [OF [kAl
RO ] |
Fu!! Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codc)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek individual SIATESY oo e e ioes s rsrcsesrenasi s sessessmsmanssrarssssrans s ninssmnneen e L] A1 S181ES
co] [ Dl b D Ga [ED [0
] L&) [ME] M1}
N
RN G b N X WD o a A B B &Y (]
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Codc)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SAIESY ..o i isieseneneres s earmemeenssessesesmessssaarassis e ssssnssstassessssasssmsnsnsseemssnresesesss ] AN STALES
[AL] [AR] €1 (HI)
(xS} [MS]
MT] [NH] [Y]

(Use blank sheet, or copy and use additional copics of this shect, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSESAND USE OF PROCEEDS £ -

..

3

4

Enter the aggregate offering price of securities included in this offering and the totat amount already
sold. Enter 0" if the answer is “none” or “zero.” 1fthe transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
’ Aggregate
Type of Security Offering Price

Amount Already
Sold

[ Commen [ Preferred

Convertible Securitics (including warrants). RO

3

s

Other (Specify LLC MembershipInteresls | .. ... s_505,000.00

s 505,000.00

TOUN ettt e st sttt st s st s §_0 00 00000

s 505.000.00

Answer also in Appendix, Columm 3, if filing under ULOE,

Enter the number of accredited and non-accredited investors who have purchased sccuritics in this
effering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter 07 if answer is “none” or “zero.”

Number
Investors

ACCTEAIE TNVESIOTS ero oo e s e cesensses e s eeeem s e e e sonenses s sessoss s soorsns D

Aggregntc
Dollar Amount

of Purchases
s 505,000.00

Non-aceredited Investors .........o.........

S

Total (for fitings under Rule 504 0n1Y) ... conrsvsmnssmror e e s coserermsssesse e sssssssasans 9

s 505,000.00

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

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
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

27T 15 T VSO OTO

Dollar Amount
Sold

Regulation A ..o e e

TOML eeen s ireeeoretva e venes sanreeneanten s eemees e eeaeeneaetebe eaebereresssebebebets ot smaran st nenansmreres senensuvane

s 0.00

a. Fumish 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 te future contirgencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s Fees ..o

Printing and Engraving Costs....

LEBAI FEES oimiriiiiiieit s cotiaian s e s st mrsnss o s sre 4 seses s i 0 0040102840 0 3 00 4 4 44403 £ S e kb 8 SRS E AR 1S

ACCOURIINE FOOS 1imrieiei it mrrrsesrs s e seormsa e vesas sas snatass s s sss a1 420820 et s 0 002821 4 5048540 408 84240 i 1082848000 0020 0040k bu b0 s w0
ENBINECTIME FEES 1orrncrur e ss oo e rm oo neres tremens e e 60408 0450804004 48048880 10 0 1 300440 0 2 20 0 B0 B0 AP 1 22
Sales Commissions (specify finders' fees sEparately) o s e e

Other Expenses {identify)

Ooo0ooo0goooo

TOUBE o s e s e ea s e e ek s sar s e S0 s8R0 80408 1 42e P8 Sn S aE e e 1841 SE s S0 < BY b4 BOA 0SS AR SR ab ok bt ean ek et e ne s




S "’C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS . = . '*

b.  Enter ihe difference between the aggregate offering price given in response o Part C — Question 1
and total expenses furnished in response to Pant C — Question 4.a. This difference is the “adjusted gross 505.000.00
PTOUEEAS 10 118 ISSUCT. ™ 111v e cvves s avs s sess s s 524 e 552 £ 5 £ 44 8BS0 41 AR RERRR )

5. Indicate below the amount of the sdjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [f the amount for any purpose is pot known, furnish an estimate and
check the box to the left of the estimate. The totat of the payments listed must equai the adjusted gross
proceeds to the issuer set forth in response to Pant C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SALAIES BTN FEES w.ovvuueevmesrressserensnrs s ssar sesrans ot v s et e et sse 4 s s bt s sbss et s hasssessim bt soarmes sorsyeesmsossnm s smenr s L] 9 Os
PUICHESE OF FEAE ESEILE ..ovovvevevvresecssorco eseneresresmmeor e srsecenrs shess s ssssses s s semnssnsossnsn s tsssssssssassesesvoonon < ] 3 ) $_500,000.00
Purchase, rental or leasing and installation of machinery
ARG EQUIPIIENE ..o vevceveeorarrsrecenenerere e s e st rst e s s sonsesas s sns ssse s sasmsss s onsscssmssassesnses [} 3 s
Construction ot leasing of plant buildings and Facilities . uninmmseie s e [ $ 0%
Acquisition of other busincsses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of snother
ISSUET PUISUANL 10 8 METEETY weovovoeeveeeererereseremseessossre v seses st e svesenessess s sr st cesssss s ars st es o sssensnnes s benensetons | 9 s
Repayment of indebtedBess ... imssssssssss s e s sssesssenss s sesenees L 9 s
WOTKING CAPHAL ..ottt et s e v s e s ene e n v s sm e srsmenss st b st st anassnssenns | 9 s_ 5.000.c0
Other (specify): ds s

....... s Os

Columa Totals ..o TSSO NNMOOURIN i £ Jhcsict @}$_505.000.00
[]5.505.000.00

Total Payments Listed (column to1als added) ... i s snssereseranans s mrass s sssssss s s sisassnasons

L S S

CTER v LT TR e w7t b FEDERALSIGNATURE v T TR

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, opon written request of its stefl,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

1
Issuer (Print or Type) Signaurg Date
SANTA PAULA PREC, LLC - August 29, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
Michael Hieshima President, Profit Real Estate Company, Inc., Managing Member

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001}

509




3 o T [T M -_-:&,“: o ot O e P N 2 3 Copst ‘. 4,§

SR RN el B STATE SIGNATURES /5 5 8 R
1. 1sany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Ne
PrOVISTONS OF SUCH TUIET . ooiiieiitoreveeraniirisnssoe e e s esssn 5 srass s st 0t st 0 et e SR b g [

Sce Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is fited anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the 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 exemnption has the burden of establishing that these conditions have becn satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behulf by the undersigned
duly authorized person.

Y B
Issuer {Print or Type) Sigyature Date
SANTA PAULA PREC, LLC \ August 29, 2008
Name (Print or Type) Title (Print or Type) h
Michael Hieshima President, Profit Real Estate Company, Inc., Managing Member
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 manualty signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggrepgate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Pant C-ltem 2) (Pant E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL o o
i .
AK f L
AZ ) ] l___ w; [_ .
AR ] | Il |
CA LLC Membership | o $505,000.00 X
I s [ [ ]

!
[

11NN

L
1

L

L

l.._
L.

B
il

i s it I —

L
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" APPENDIX "

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

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

Type of investor and
amount purchased in State
(Pant C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
Investors Amount Investors Amount

-
2
Z
3

il
il

Il

1

]
|
f

]
L
i

L
L

I
)

11l
|

T f
LIS J | SRS
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J 7, s o ;APPEN*DIX ..~V :.? -
] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-liem 1) (Part C-ltem 2) (Pant E-ltem |)
Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Yes No
wy ] |
PR | L
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