CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
NO.______

DATED:  August 1, 2008
8700 SMB Limited Partnership
a California Limited Partnership
70 Units of Limited Partnership Interests offered at $37,000.00 Per Unit

8700 SMB Limited Partnership
10866 Wilshire Blvd., 11th Floor

Los Angeles, CA 90024

Telephone: (310) 441-8411

Contacts:

Todd Okum (Telephone (310) 441-8411)

Email: tokum@picoainc.com
Bruce Goren (Telephone (310) 441-8411)

Email bggoren@picoainc.com
No dealer, salesman or any other person has been authorized to give any information or to make any representations other than those contained in this Memorandum, and, if any other information or representation is given or made, such information and representations must not be relied upon.  This Memorandum does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered hereby in any state to any person to whom it is unlawful to make such offer.  Neither the delivery of this Memorandum nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the Company since the respective dates at which information is given herein, or the date hereof.  However, if any material change occurs while this Memorandum is required by law to be delivered, this Memorandum will be amended or supplemented accordingly with respect to any investors who have not previously subscribed to Units.
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For Proposed Initial Acquisition

8700 SMB Limited Partnership
a California Limited Partnership

Limited partnership interests ("Units") are hereby offered in 8700 SMB Limited Partnership, a California Limited Partnership (the "Partnership"), which is being formed to own and operate a commercial property in the City of West Hollywood, California.  (See "Use of Proceeds" and "Description of Project").  The General Partner of the Partnership is L.A.-8700 Properties, Inc., a California Corporation (the "General Partner"). (See "Management")


THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK.  It also involves potential conflicts of interest and material tax and other risks.  (See "Risk Factors" and "Conflicts of Interest").  Investors will be required to represent that they meet certain financial requirements and that they are familiar with and understand the terms, risks and merits of this offering.  The transferability of the Units is restricted.  A subscriber will be unable to liquidate his investment quickly or on acceptable terms, if at all, in the event he should desire to do so.  Offers will be made only to persons meeting the conditions set out under "Investor Suitability Requirements".



Proceeds to


Total Price
Partnership (2)

Per Unit (1)
$37,000
$2,590,000
Total (including General

Partner's share)
$10,000
$2,600,000
(l)
Units may be sold in amounts which represent fractions thereof, so long as the average number of units equal at least 1 unit per person and there are no more than 35 persons (other than accredited investors).

(2)
This amount is before deducting an acquisition fee plus additional sums for the reimbursement of expenses of organization associated with this offering and the acquisition of the Property including, legal fees.


All proceeds from the sales of Units will be deposited into a separate account at Pacific Western Bank, Glendale, California or such other bank that shall be convenient from time to time, and will be available for Partnership use only if the minimum subscription of $2,350,000.00 ("Minimum Subscription Amount") is received by the Offering Termination Date.  The Minimum Subscription Amount is also the "minimum investment amount" required to acquire the Partnership and to make the Partnership operational.  In this connection, it is expressly noted that the Minimum Subscription Amount may be raised through a combination of Partnership Subscriptions (as provided herein) and other funds raised on a temporary basis by the General Partner, so long as the temporary amounts raised do not adversely affect the ongoing business of the Partnership, nor the interests of those purchasing units as proposed hereunder.


The offering will terminate on January 30, 2009 ("Offering Termination Date") unless extended to June 30, 2009 by the General Partner in its sole discretion.  If the Minimum Subscription Amount is not received by the Offering Termination Date (as extended if applicable), the entire amount invested will be returned to the Investors.  If the Minimum Subscription Amount is received prior to the Offering Termination Date, the proceeds will become immediately available for Partnership use and the Partnership shall commence operation whether or not all or any portion of the remaining Units are sold.  See "Risk Factors" and "Offering and Sale of Units".


This Memorandum does not constitute an offer or solicitation in any state or other jurisdiction in which such an offer or solicitation is not authorized.

CERTAIN INFORMATION

WITH RESPECT TO THIS OFFERING

PROJECTIONS ARE CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM.  ANY PREDICTIONS AND REPRESENTATIONS, WRITTEN OR ORAL, WHICH DO NOT CONFORM TO THOSE CONTAINED IN THIS MEMORANDUM SHOULD BE DISREGARDED AND THEIR USE IS A VIOLATION OF THE LAW.  THE PROJECTIONS ARE ESTIMATES ONLY AND THERE IS NO GUARANTEE THAT THEY WILL BE ACHIEVED.


DURING THE COURSE OF THE OFFERING AND PRIOR TO SALE, EACH PROSPECTIVE PURCHASER AND HIS/HER PURCHASER REPRESENTATIVE(S), IF ANY, ARE INVITED TO ASK QUESTIONS OF AND OBTAIN ADDITIONAL INFORMATION FROM THE GENERAL PARTNER CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING, THE GENERAL PARTNER AND ITS AFFILIATES, THE PARTNERSHIP AND ANY OTHER RELEVANT MATTERS (INCLUDING, BUT NOT LIMITED TO, ADDITIONAL INFORMATION TO VERIFY THE ACCURACY OF THE INFORMATION SET FORTH HEREIN).  SUCH INFORMATION WILL BE PROVIDED TO THE EXTENT THE GENERAL PARTNER POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE.

THIS MEMORANDUM CONTAINS SUMMARIES OF CERTAIN DOCUMENTS BELIEVED TO BE ACCURATE, BUT REFERENCE IS HEREBY MADE TO THE ACTUAL DOCUMENTS FOR COMPLETE INFORMATION CONCERNING THE RIGHTS AND OBLIGATIONS OF THE PARTIES THERETO.  COPIES OF SUCH DOCUMENTS ARE ATTACHED HERETO OR ARE AVAILABLE AT THE OFFICE OF THE GENERAL PARTNER, AND ALL SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THESE DOCUMENTS.  NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS MEMORANDUM, AND, IF GIVEN OR MADE, SUCH INFORMATION AND REPRESENTATIONS SHOULD NOT BE RELIED UPON.

THE OFFERING CAN BE WITHDRAWN AT ANY TIME BEFORE CLOSING AND ANY OFFER IS SPECIFICALLY MADE SUBJECT TO THE CONDITIONS DESCRIBED IN THE MEMORANDUM.  IN CONNECTION WITH THE OFFERING AND SALE OF INTEREST, THE GENERAL PARTNER RESERVES THE RIGHT, IN ITS DISCRETION, TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART OR TO ALLOT TO ANY PROSPECTIVE INVESTOR FEWER THAN THE NUMBER OF INTERESTS APPLIED FOR BY SUCH INVESTOR.


THE INTERESTS OFFERED HEREBY ARE NOT REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND MAY BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF BY AN INVESTOR ONLY IF IN THE OPINION OF COUNSEL FOR THE PARTNERSHIP, REGISTRATION UNDER SUCH ACT IS NOT REQUIRED.  INTERESTS SOLD HEREUNDER ARE SOLD FOR INVESTMENT PURPOSES AND NOT FOR RESALE.


THE MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE BENEFIT OF PERSONS INTERESTED IN THE PROPOSED PRIVATE PLACEMENT OF THE INTERESTS OFFERED HEREBY.  DELIVERY OF THIS MEMORANDUM TO ANYONE OTHER THAN THE PROSPECTIVE PURCHASER AND/OR HIS REPRESENTATIVES IS UNAUTHORIZED AND ANY REPRODUCTION OF THIS MEMORANDUM, IN WHOLE OR IN PART, WITHOUT THE PRIOR WRITTEN CONSENT OF THE GENERAL PARTNER IS PROHIBITED.


PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS MEMORANDUM AS LEGAL, TAX OR INVESTMENT ADVICE.  EACH INVESTOR SHOULD CONSULT HIS OWN COUNSEL, ACCOUNTANT AND BUSINESS ADVISOR AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING AN INVESTMENT BY HIM/HER IN THE INTERESTS OFFERED HEREBY.


NO OFFERING LITERATURE OR ADVERTISING IN WHATEVER FORM, OTHER THAN THOSE MATERIALS ACCOMPANYING THIS MEMORANDUM, WILL OR MAY BE EMPLOYED IN THE OFFERING OF THESE INTERESTS.
INVESTOR SUITABILITY STANDARDS

The Units are exempt from registration under the Securities Act of 1933 as amended and qualification under the California Corporate Securities Laws, as amended.  Accordingly, the Units are being offered by the Partnership to a limited number of persons subject to stringent standards of suitability.


Sales will be made only to persons (other than accredited investors, as that term is defined in Regulation D promulgated under the Securities Act of 1933) who the General Partner believes or has reasonable grounds to believe immediately prior to each such sale, and upon making reasonable inquiry, (a) have a preexisting personal or business relationship with the General Partner or (b) either by reason of their business or financial experience, or the business or financial experience of their professional advisors (such as an attorney, accountant or other advisor) who is unaffiliated with the Partnership or the General Partner, have the capacity to protect their own interests in connection with this offering.


Investment in the Units is suitable only for persons who have adequate means of providing for their current needs and personal contingencies and have no need for liquidity in such an investment.


Prior to the purchase of Units, each prospective purchaser will be required to represent that he meets each of the following requirements, except that none of the requirements set forth in clause (c) will apply to accredited investors: (a) he has the requisite knowledge or has relied upon the advice of his own counsel, accountants and/or purchaser representative(s) with regard to the tax and other considerations involved in making such an investment; (b) he is acquiring the Units for investment and not with a view to resale or distribution thereof; and (c)(i) he reasonably expects an income in excess of $100,000 in the current tax year and he has a net worth (exclusive of home, home furnishings and automobiles) in excess of $250,000.00; or (ii) has a net worth (as limited above) in excess of $500,000.00.  Investors purchasing more than one (1) Unit, if satisfying the requirements in clause (i), should have a net worth of five times the purchase price of the Units being purchased and, if satisfying the requirement in clause (ii), a net worth of eight times the purchase price of the Units being purchased.  Accredited Investors include (l) any director, or executive officer of the corporate General Partner of the Partnership; (2) any person who purchases at least $150,000 of the Units, where such purchase price does not exceed 10% of the purchaser's net worth at the time of sale or joint net worth with that person's spouse; (3) any natural person whose individual net worth (including the value of unrealized capital gains) or joint net worth with that person's spouse exceeds $1,000,000; (4) any natural person who had an individual income in excess of $200,000 in each of the two most recent years and who reasonably expects an income in excess of $200,000 in the current year; and (5) any entity in which all of the equity owners are accredited investors, as defined above, except (2).


If the General Partner is incorrect in his assumption as to the circumstance of a particular prospective investor, then the delivery of this Memorandum to such prospective investor shall not be deemed to be an offer, and this Memorandum should be returned to the General Partner immediately.

SUMMARY OF THE PARTNERSHIP AND THE OFFERING

The following is a summary of the pertinent facts and highlights from the material contained in this Memorandum.  More detailed information with respect to the Offering may be found in the remainder of this Memorandum.  Reference is made to the Partnership Agreement for the definition of capitalized terms used in the following summary and elsewhere in the Memorandum.

General Partner
L.A.-8700 Properties, Inc., a California Corporation

The Partnership
8700 SMB Limited Partnership, a California Limited Partnership, is in the process of being formed and will terminate fifty years after the formation date unless sooner terminated pursuant to the Partnership Agreement.  (see "Summary of Partnership Agreement")

Terms of the Offering
70 Units of limited partnership interests in the Partnership are being offered.  The minimum investment in the offering is $37,000. However, no more than 35 persons who are not "accredited investors" will be permitted.  (see "Offering and Sale of Units")

Capital Purchase Price for the

Units of the Limited Partner
100% of purchase price for the Units is payable upon submission to the Partnership of the fully executed Subscription Agreement and Offeree Questionnaire.

Compensation to General

Partner and Affiliates
The General Partner and its affiliates will receive fees upon the purchase of the Property for its efforts in researching, negotiating, and acquiring the Property as well as its efforts in connection with this Offering; will share in profits and receive reimbursement for all direct expenses. (see Exhibit C, "Financial Projections for Exemplary Acquisition")

Investment Objectives
The objectives of the Partnership are to realize cash distributions from acquiring, holding, managing, improving and selling or otherwise disposing of Partnership property to realize appreciated values.  There are no anticipated tax benefits.  No assurance can be given as to whether or the extent to which, any of the investment objectives will be achieved.  Losses may in fact be incurred.  (see "Financial Projections")  

Management of the Partnership
L.A. - 8700 Properties, Inc. is the General Partner of the Partnership and in such capacity will have general responsibility for supervising the acquisition, management, leasing and possible development, and sales or other dispositions of partnership assets. Limited Partners will have no authority to take part in the Partnership's management.  PICOA, Inc. an entity affiliated with the principals of the General Partnership will be engaged to manage the property. (see "Summary of Partnership Agreement")

Property Description
The Subject Property consists of one commercial building with 40 feet of frontage along a prime stretch on the signalized southwest corner of Santa Monica Blvd. and Westbourne Drive in West Hollywood, CA.  In addition there is 65 feet of frontage along Westbourne Drive.  The building is a two-story structure built in 1941 with seismic retrofitting in 1997.  The building is mixed use, with ground floor retail, and office along Westbourne and on the second floor.  The second floor office has an exposed beam ceiling that creates a loft like environment with a deck and great views.  The Westbourne office space will be rented for up to six months (no rent payments) by the current building owner and the second floor office will be delivered vacant.  The current owner is also occupying the second floor.  The ground floor is currently occupied by a high end kitchen design showroom that has been in business over fifteen years.
Distributions to Partners
All distributions will be divided among the Partners, with 70% being allocated to the Limited Partners prorata according to their capital contributions and 30% allocated to the General Partner. (see "Summary of Partnership Agreement", "Distribution of Net Proceeds" and "Special Rights of General Partner")

Leverage
The Partnership Property will be bought with no debt. (see "Capitalization" and "Description of Project -- Terms of Purchase")

COMPENSATION AND FEES OF GENERAL PARTNER

The General Partner will receive a management fee of 5% of the gross income of the partnership operations for managing the affairs of the Partnership and its assets.  In addition, the General Partner will receive an acquisition fee plus additional sums for the reimbursement of expenses of organization associated with this offering and the acquisition of the Property including, legal fees.  The General Partner will charge reasonable leasing and contracting fees for any improvements to be made to the Project provided that such fees will not exceed the fee which the Partnership would pay to independent third parties based on arms-length negotiations for similar work.

DISTRIBUTION OF NET PROCEEDS

All of the net cash from operations and net cash from sales or refinancing (to the extent not retained in the Partnership in the General Partner's sole and absolute discretion) shall, beginning in the third month after acquisition of the property, be distributed among the Partners in the following order and priority:

l.
Net cash shall be distributed to the Partners with 70% being allocated to the Limited Partners in proportion to their Capital Contributions as set forth in the Partnership Agreement and 30% allocated to the General Partner with the following qualification: 

2. As to Net Cash available from Operations upon building stabilization which is 90% occupancy, to the extent that said funds are not sufficient to return to the Limited Partners a return on their Capital Contribution equal to 4.5% per annum (non-cumulative), the General Partner shall forgo its share of said distribution to the extent necessary to allow a 4.5% return to the Limited Partners.  Nothing herein, however shall require that the General Partner contribute to the partnership to ensure a return of any kind to the Limited Partners; and

3. As to Net Cash available from a refinancing or sale, first, the Limited Partners shall receive a distribution up to an amount equal to one hundred percent (100%) of their original capital contribution after taking into account any prior capital distributions, second, the General Partner shall receive an amount equal to 42.86% of the amount distributed to the Limited Partners (such that the overall distribution will be 70% to the Limited Partners and 30% to the General Partner), and Third, all remaining distributions shall be 70% to the Limited Partners and 30% to the General Partner.

DESCRIPTION OF THE PROJECT
THE PARTNERSHIP BUSINESS

The following is a brief description of the opportunity to invest in 8700 SMB Limited Partnership, located in West Hollywood, California.

BACKGROUND

8700 SMB Limited Partnership was created to acquire, lease, operate and maintain for investment purposes a 4,122 gross leasable square foot mixed use building.  The Subject Property consists of one building on the signalized southwest corner of Santa Monica Blvd. and Westbourne Drive with a frontage of 40 feet along Santa Monica Boulevard, and 65 feet of frontage along Westbourne Drive. The building is a two-story structure with no parking.  The building takes up the entire parcel.  The building is mixed use, with ground floor retail, and two office spaces.  The ground floor is currently leased to a high end kitchen design showroom that has been in business for 15 years.  The current owner of the building will have the right to occupy their office space fronting Westbourne Drive free of rent for up to six months.  The second floor consists of office with very high ceilings that create a loft-like environment. The Subject Property was built in 1941 and seismic retrofitting in 1997.


The investment potential in any project cannot be guaranteed.  Notwithstanding all the good faith impressions summarized in this offering memorandum, the prospective investor must recognize that the contemplated investment is highly risky, speculative, and may well not achieve any of the hoped for gains.  Losses could, in fact, be incurred.


The principals of the General Partner have over fifty years of experience with real estate in California as well as other areas around the country and have spent time working in West Hollywood to understand the dynamics of the local economy.  These efforts included discussions with Tenants, contractors, engineers, government officials, and legal experts as well as establishing relationships with local contacts.  The relationships with the local contacts have proved invaluable in getting information on the economy.


For reasons outlined below, the General Partner has concluded that the property, offers favorable possibilities for profitable real estate investments, particularly if these opportunities are initiated in the immediate future (see "Conflicts of Interest")


THE SYNDICATION

Once the Partnership obtains the Minimum Subscription Amount, the General Partner will complete the purchase of the Property with the intent to hold the property for long term investment purposes.  The General Partner may decide to borrow the balance of the funds necessary to complete the closing.

CONFLICTS OF INTEREST

The Partnership is subject to various conflicts of interest arising out of its relationships with the General Partner and/or its affiliates.  Where conflicts arise from anticipated transactions with the General Partner, or affiliates, certain provisions and limitations described below have been adopted to protect the interests of the Limited Partners.  Such conflicts involve:


l.
Competition by the Partnership with Other Partnerships or Affiliates for Management Services.  The principals of the General Partner will have conflicts of interest in allocating management time, services and functions among other partnerships in which it may be involved, the Partnership and any future partnerships and other entities which may be organized by it.  The principals of the General Partner believe that it has sufficient staff to be fully capable of discharging its responsibilities to the Partnership.


2.
Allocation of Services and Costs.  A conflict may exist in the employment of certain personnel who may have supervisory responsibility for projects managed by the principals of the General Partner and for other owners.  Similar conflicts may exist with respect to the purchasing of services (such as bookkeeping, accounting, tax preparation, legal, computer and other accounting equipment or personnel) to the extent that the General Partner attempts to achieve economies by combining the resources of various projects.


3.
Ownership of Units by General Partner.  The General Partner, its principals and its affiliates may purchase Units.  The principals of the General Partner and their affiliates may also purchase units in other partnerships with which they are affiliated.  Conflicts of interest may arise in the course of the operations of the Partnership as a result of such ownership of Units.  The principals of the General Partner and their affiliates may be purchasing property or interests in other Partnerships which are engaged in purchasing property in the West Hollywood area which meet similar investment objectives to the property purchased in this Partnership.

4.
Lack of Separate Representation.  The Partnership, the General Partner, and the Limited Partners have not been represented by separate counsel in connection with the formation of the Partnership, drafting the Partnership Agreement, or the offering of the Units.  The attorneys and other experts who perform services for the Partnership all perform similar services for affiliates of the General Partner and it is contemplated that such multiple representation will continue in the future.  However, should the Partnership, the General Partner, or the Limited Partners become involved in disputes with any of the others, the General Partner will cause the disputing parties to retain separate counsel for such matters.


5.
Transactions by Certain Persons.  The principals of the General Partner and their affiliates are not restricted from acquiring properties and engaging in other real estate activities which may be in competition with the Partnership.  The Limited Partners, as a result of their investment in the Partnership, will not participate in any such activities, partnerships or syndicates, nor in any income or profits derived therefrom.  The principals of the General Partner and their affiliates may be purchasing property or interests in other Partnerships which are engaged in purchasing property in the West Hollywood area which meet similar investment objectives to the property purchased by this Partnership.  The principals of the General Partner will have no obligation to offer to the Limited Partners herein an opportunity to purchase partnership interest in any other partnership purchasing real estate in California or any other area.

6.
Distribution of Limited Partnership Interests by General Partner.  There is no independent underwriter engaged for the placement of the Units.  Therefore, the value of the Units and the compensation of the General Partner have not been determined at arm's length and the placement will not receive the independent review accompanied by an underwriting.


7.
Price of Units.  The minimum investment of $37,000 was determined without regard to the assets, earnings or other criteria of value applicable to the Partnership.  Such price should not be construed as indicative of present or anticipated future value of each Unit.

FIDUCIARY RESPONSIBILITY OF THE GENERAL PARTNER

The General Partner is accountable to the Partnership as a fiduciary and consequently must exercise good faith and integrity in handling Partnership affairs.  Where the question has arisen, some courts have held that a limited partner may institute legal action on behalf of himself and all other similarly situated limited partners (a class action) to recover damages for a breach by a general partner of his fiduciary duty, or on behalf of the partnership (a partnership derivative action), to recover damages from third parties.  Certain cases decided by federal courts may also be construed to support the right of a limited partner to bring such actions under the Securities and Exchange Commission's Rule 10b-5 for the recovery of damages resulting from a breach by a general partner of his fiduciary duty involving fraud, deception or manipulation in connection with the limited partner's purchase or sale of partnership units.


The General Partner may not be liable to the Partnership or Limited Partners for errors in judgment or other acts or omissions not amounting to fraud, bad faith, willful misconduct or gross negligence.  A provision has been made in the Partnership Agreement for indemnification of the General Partner.  Therefore, purchasers of the Units may have a more limited right of action than they would have absent the limitation in the Partnership Agreement.  The Partnership Agreement provides for indemnification of the General Partner by the Partnership for liabilities which he incurs in dealings with third parties on behalf of the Partnership.  TO THE EXTENT THAT THE INDEMNIFICATION PROVISIONS PURPORT TO INCLUDE INDEMNIFICATION FOR LIABILITIES ARISING UNDER THE SECURITIES ACT OF 1933, or any amendment thereto, IN THE OPINION OF THE SECURITIES AND EXCHANGE COMMISSION, SUCH INDEMNIFICATION IS CONTRARY TO THE PUBLIC POLICY AND IS, THEREFORE, UNENFORCEABLE.


It should be noted that the foregoing summary describing in general terms the remedies available under state and federal law to limited partners for breach of fiduciary duty by a general partner is based on statutes, rules and decisions as of the date of this Memorandum.  Therefore, Limited Partners who believe that a breach of fiduciary duty by the General Partner has occurred should consult their own counsel as to the evaluation of the status of the law at such time.


Notwithstanding the fiduciary relationship, the General Partner has broad discretionary powers to manage the affairs of the Partnership under the terms of the Partnership Agreement and under the California Revised Limited Partnership Act.  Generally, actions taken by the General Partner are not subject to vote or review by the Limited Partners, except to the limited extent provided in the Partnership Agreement and under California law.  (see "Summary of the Partnership Agreement")


RISK FACTORS

The purchase of the Units offered hereby involves certain risks.  In addition to the other information contained in this Memorandum, prospective purchasers should carefully consider the following:


l.
Risks of Real Estate Ownership.  The Partnership will be subject to the risks incident to the operations of the Project.  In addition, the Partnership will be subject to general risks associated with the ownership of commercial real estate.


2.
Federal Income Tax Consequences.  There are no known tax benefits associated with this investment.  PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE FEDERAL, STATE AND LOCAL TAX CONSEQUENCES OF AN INVESTMENT IN THE PARTNERSHIP WITH SPECIFIC REFERENCE TO THEIR INDIVIDUAL TAX SITUATIONS AND POTENTIAL CHANGES IN APPLICABLE LAWS.

Among some of the Federal income tax risks of an investment in the Partnership are the following:



Classification as a Partnership for Federal Income Tax Purposes.  If the Partnership were treated as an association taxable as a corporation rather than as a Partnership, the Partnership would be required to pay income tax on its taxable income, and its income or losses would not be passed through to the Partners.  Also, the Partners would be taxed upon distributions in the manner that shareholders of corporations are taxed.



Tax Audit and Validity of Tax Deductions.  The information returns filed by the Partnership may be audited by the Internal Revenue Service ("Service").  The Service is engaged in an intensive audit program under which it audits a substantially greater number of partnership tax returns than it audited in prior years.  Any audit by the Service may result in adjustments to the various items reported by the Partnership.  In such event, each Partner will be required to file amended Federal income tax returns for his taxable years with respect to which the adjusted Partnership items were reported and pay additional tax (together with interest and any applicable penalties) attributable to the adjustments.  Further, an audit of the Partnership's information returns may result in an audit of each Partner's income tax returns which could result in adjustments of non-Partnership as well as Partnership items.



The Partnership will claim all deductions for Federal income tax purposes which it reasonably believes it is entitled to claim.  There can be no assurance that the amount or timing of such deductions will not be successfully challenged by the Service.



Tax Liabilities in Later Years.  After the Partnership has operated for a period of time, it is possible that the Partner's share of Partnership taxable income and tax liability with respect thereto may exceed cash distributions from the Partnership, in which case the partner will have to pay such excess tax liability with funds derived from sources other than the Partnership.  These possibilities may occur if all or a portion of the Partnership's taxable income is used to make nondeductible payments (for example, to make capital expenditures or to repay the principal amount of Partnership borrowings) or if a portion of the Partnership's taxable income is not received in cash.



The amount of gain realized by a Partner on the sale or other disposition (including a gift) of the Units or the share of Partnership gains on a sale (including a sale pursuant to foreclosure proceedings) or other disposition of the Projects may exceed the cash, if any, available to the Partner from such sale or other disposition.  Moreover, it is possible that the tax liability with respect to such gain may exceed the cash available to him, in which case the excess tax liability will have to be paid by the Partner from sources other than the Partnership.



Changes in Federal Income Tax Laws.  There is no assurance that tax benefits provided by existing law will continue.  Tax benefits of an investment in the Partnership could be lost, and substantial tax liabilities could be incurred, because of changes in the tax laws.  There also is no assurance that changes in the interpretation of Federal income tax laws by administrative or judicial action will not adversely affect the tax consequences of an investment in the Partnership.  Any legislative, administrative or judicial changes may affect not only the tax aspects of an investment prospectively, but also may be given retroactive effect.


5.
No Market for Units.  The transfer of Units is subject to certain limitations.  See "Summary of Partnership Agreement -- Limited Transferability of Units".  No market exists for the Units and it is not anticipated that any public market for Units will develop.  Consequently, Unit Holders may not be able to liquidate their investment in the event of emergency or for any other reason, and Units may not be readily accepted as collateral for a loan.  In addition, the transfer of a Unit may result in adverse tax consequences for the transferor.


6.
Management and Control of Partnership Affairs.  The General Partner will be vested with full authority as to the general management and supervision of the business and affairs of the Partnership.  The Limited Partners will not have a right to participate in the management of the Partnership or its operations.  However, the vote of Limited Partners is required to (a) amend the Partnership Agreement, (b) approve or disapprove the sale of all or substantially all of the assets of the Partnership, (c) dissolve the Partnership (except for certain events causing an automatic dissolution) and (d) remove a General Partner as per the Agreement of Limited Partnership Sections 10.1, 10.2 and 10.5.  Also Limited Partners holding twenty five percent or more of ownership have the right to call meetings of the Partners and propose amendments to the Partnership Agreement.


7.
Assessments.  There will be no obligation on the part of the Limited Partners to contribute any funds in addition to the original capital contribution.  In the event that funds are requested in the future, all partners shall have a right to participate prorata according to their original capital contributions.  Any partners who chose not to contribute shall be diluted prorata.

MANAGEMENT

The General Partner.  The General Partner, L.A. - 8700 Properties, Inc., a California Corporation is formed solely for the purpose of being the General Partner of the Limited Partnership contemplated herein.  The General Partner will manage and control the affairs of the Partnership and will have general responsibility and ultimate authority in all matters affecting the Partnership's business.  The General Partner is newly-formed and has no history of operations, however, Mr. Goren and personnel under his supervision have been developing, acquiring, and operating various types of commercial and residential real estate (Single Family, Multi Family, Shopping Centers) for forty years.  However, in the last 30 years emphasis has been almost solely in the Shopping Center area.  The principals of the General Partner will invest at least $200,000 in the Limited Partnership.


As described in "RISK FACTORS - Management and Control of Partnership Affairs," the Limited Partners will depend upon the General Partner for the day to day management of the Partnership's business and affairs and for the supervision and management of the property.  The General Partner will have, subject to the limitations set forth in the Partnership Agreement, complete and exclusive control over Partnership affairs, including the right to sell or refinance the Property (see "SUMMARY OF THE PARTNERSHIP AGREEMENT").  The Partnership Agreement gives the General Partner broad authority to act on behalf of the Partnership.  The Partnership Agreement also imposes certain specific duties on the General Partner including duties to use its best efforts to maintain the status of the Partnership for Federal Income Tax purposes and to amend the Partnership's Certificate of Limited Partnership when required.  Moreover, as General Partner of the Partnership, the General Partner has certain fiduciary obligations to the Partnership and its Partners (See "FIDUCIARY RESPONSIBILITY OF THE GENERAL PARTNER").


Osias G Goren. (86)
Mr. Goren has, in his business career, owned and operated a chain of Furniture Stores, Full Line Department Stores, and has been involved in all aspects of the Real Estate Business.  An inactive attorney since 1967, he has devoted himself primarily to the acquisition, development, syndication and operation of Shopping Centers and the operation of two hotels and an RV park since that time.  The geographic locations of the various centers have been spread throughout the United States.  While he has had, from time to time, over 30 properties consisting of several million square feet under his management control, he presently is actively operating 14 Shopping Centers ranging from 22,000 square feet to 300,000 square feet along with, three office buildings, apartments and a few small residential sub-divisions.


Bruce G Goren. (54)
Since graduating law school and passing the California Bar in 1979, Mr. Goren has been involved in all aspects of commercial real estate, including acquisition, development, management, leasing and syndication.  Other aspects of his experience include real estate financing, working with governmental agencies and community groups during rezoning and planning exercises on both commercial and residential projects.  These efforts resulted in, among other things, the development of several single family projects.  In addition, for a period of years during the ‘90s, Mr. Goren was primarily responsible for the management and supervision of an agricultural and food processing business.  Aside from honing his skills in the day to day management of an operating business, he has continued to be involved in the same real estate activities mentioned above, i.e.: acquisition, development, management and syndication including the primary responsibility for managing an RV Park, the redevelopment thereof and residential real estate developments.


Todd N. Okum  (40)
Mr. Okum has been in the real estate business since 1990 and with Portland Investment Co. of America since 1992.  His experience includes Leasing, Management, Acquisition, Financing, and Development of real estate throughout the United States as well as fund raising.  His leasing experience includes leasing over 2,500,000 square feet of space to National, Regional, and Local retailers.  His management background includes retail shopping centers, office buildings, apartment buildings and industrial complexes.  He currently leases and manages approximately 2,500,000 square feet of retail and office space.  He has been actively involved in the acquisition, financing and development of shopping centers, office buildings, apartment buildings, and housing developments.  His background in acquisitions, site investigations and analysis coupled with his management, financing and leasing expertise contribute to his ability to evaluate the potential of investment property.

Scott Hendrickson. (47) Mr. Hendrickson has been the CFO for Portland Investment Co. of America (an umbrella entity for Mr. Osias G. Goren) since 1989.  During that time, in his capacity as CFO, he has been involved in the accounting and management of various aspects of the real estate industry, including acquisition and syndication, development and construction, as well as management and finance.  Currently he oversees the financial, accounting and tax affairs of several ventures including retail shopping centers, apartments, hotels, an RV park, and a food processing operation.

CAPITALIZATION

The intended capitalization of the Partnership (assuming the sale of all the Units offered hereunder), is as follows:


NUMBER OF UNITS
TOTAL CAPITAL
Units sold to Limited

Partners
64.59 (1)
$2,590,000 (2)

Units sold to principals

Of General Partner
5.41
$200,000 (3)
(l)
Units may be sold in amounts which represent fractions thereof, so long as there are no more than 35 persons unaccredited investors.

(2)
This amount is before deducting an acquisition fee plus additional sums for the reimbursement of expenses of organization associated with this offering and the acquisition of the Property including legal fees .

(3)
The General Partner will have unlimited liability for Partnership matters and operating obligations, as well as limited liability as to performance under the terms of the mortgage debt.  The principals of the General Partner will invest at least $200,000 in the Limited Partnership.  The General Partner will also receive certain fees from the Partnership.  (see "Compensation and Fees of General Partner")

This property is being bought with all cash and no debt.  (see "Description of Project -- Terms of Purchase")


OFFERING AND SALE OF UNITS
Investor Suitability Standards

The Partnership will offer and sell Units to a limited number of investors who meet certain standards of suitability.  (see "Investor Suitability Standards")


Sales of Units shall be made only to, at most, 35 persons (other than accredited investors) who the General Partner believes and has reasonable grounds to believe, immediately prior to each such sale, and upon making reasonable inquiry, either alone or with their purchaser representative(s), have such knowledge and experience in financial and business matters that they are capable of evaluating the merits and risks of this investment.


For purposes of the foregoing, in order for a person to qualify as a "purchaser representative", such person must satisfy all or be reasonably believed by the General Partner to satisfy all of the following conditions:  (a) such person is not affiliated with the General Partner (unless such person is also related to the offeree by blood, marriage or adoption no more remotely than as first cousin);  (b) such person has such knowledge and experience in financial and business matters that he, either alone, or together with other purchaser representatives of the purchaser, is capable of evaluating the merits and risks of this investment;  (c) such person is acknowledged by the prospective purchaser, in writing, during the course of the transaction, to be his purchaser representative in connection with evaluating the merits and risks of this investment in the Partnership; and (d) such person discloses to the prospective purchaser, in writing, prior to the acknowledgment specified in subdivision (c), any material relationship between such person or his Affiliates and the General Partner or their Affiliates, which then exists or is mutually understood to be contemplated or which has existed at any time during the previous two years, and any compensation received or to be received as a result of such relationship.

Terms of Purchase

The Partnership is offering 70 Units.  The General Partner has not established a minimum purchase requirement; however, no more than 35 persons who are not accredited investors will be permitted to invest.  The purchase price will consist of cash or cash equivalents.

Subscription Agreement

Each person desiring to become a Limited Partner must complete, execute, acknowledge and deliver to the General Partner a Subscription Agreement in the form set forth in the Subscription Booklet.  The Subscription Agreement contains a power of attorney, which authorizes the General Partner to sign the Partnership Agreement and any duly approved amendment thereto in the name and on behalf of the subscribers.  By executing the Subscription Agreement, the subscriber is agreeing that if the Subscription Agreement is accepted by the General Partner, such subscriber will become a Limited Partner in the Partnership and will be otherwise bound by the terms of the Partnership Agreement in substantially the form attached hereto as Exhibit "A".


The General Partner, in its sole discretion, may reject a prospective purchaser's Subscription Agreement.

Deposits

The General Partner will deposit all funds from subscribers in Pacific Western Bank, Glendale Branch, California (or such other bank as the General Partner shall elect from time to time), the depository for the proceeds from the sale of the Units.  Such funds will be immediately available to the Partnership for the purposes intended at such time as the Minimum Subscription is received.  The General Partner, in its sole discretion, may extend the offering from January 30, 2009, to no later than June 30, 2009.


SUMMARY OF PARTNERSHIP AGREEMENT

A prospective Limited Partner should read and familiarize himself with the Partnership Agreement, which appears as Exhibit "A" to the Memorandum.  The following statements fairly summarize certain provisions of the Partnership Agreement as it will be in effect upon the conclusion of this offering and the admission of the purchasers of Units as Limited Partners, but do not purport to be a complete description and are qualified in their entirety by express reference to the Partnership Agreement.

Nature of the Partnership

The Partnership is a limited partnership formed pursuant to California law.  The liability of each Limited Partner is limited to (a) the amount of his initial Capital Contributions to the Partnership, and (b) any undistributed share of the profits of the Partnership that from time to time may be credited to such Limited Partner's account.  Unlike the General Partner, who is personally liable for all obligations of the Partnership and subsequent financing which may require that the General Partner be personally liable therefore, the Limited Partners will have no such personal liability to third parties, to the Partnership or to other Partners. (Section 2.3(e))

Control of Operations of the Partnership

The powers vested in the General Partner under the Partnership Agreement are broad.  Generally, the General Partner has full, exclusive and complete responsibility and discretion in the management and control of the Partnership, and the Limited Partners will have no authority to transact business for, or participate in the management activities and decisions of the Partnership.  (Section 6)

Term of the Partnership

The length of time the Partnership will remain in existence cannot accurately be predicted.  The Partnership Agreement provides that the Partnership, in any event, will dissolve fifty years from the Effective Date, unless it is dissolved earlier as described elsewhere in the Partnership Agreement.  (Section l.6 and 11.)  See "Summary of Partnership Agreement -- Dissolution and Liquidation".

Capital Contributions

The principals of the General Partner will make a $200,000.00 investment in the Limited Partnership but will not be required to purchase any additional Units or make any additional contributions.  (Section 2.3(a))  A qualified purchaser will become a Limited Partner upon the acceptance of his subscription by the General Partner and the subsequent receipt by the Partnership of the Minimum Subscription.

Withdrawals of Capital Contributions

Prior to the dissolution and liquidation of the Partnership, no Partner will be entitled to withdraw any of his Capital Contributions to the Partnership except as described herein, or as otherwise provided by law.  (Section 2.3(d))

Allocation and Distributions

All Profits, Gains, Losses and other items of the Partnership will be allocated among the Partners in the manner described under Section 3 of the Partnership Agreement.  The Partnership intends to make distributions of Net Cash from Operations and Net Cash from Sales or Refinancing, if any, pursuant to Section 4.l and 4.2 of the Partnership Agreement.  Distributions upon the dissolution of the Partnership will be made pursuant to Section 11.2 of the Partnership Agreement.

Limited Transferability of Units

The Partnership will recognize the assignment of Units only upon satisfaction of the requirements set forth in Section 9 of the Partnership Agreement.  An assignee of Units will be admitted as a Substituted Limited Partner only upon the consent of the General Partner. (Section 9.3)

Dissolution and Liquidation

The Partnership will dissolve fifty years after the Effective Date. (Section l.6)


If the Partnership is dissolved, it shall be wound up, and the General Partner will undertake to liquidate the Partnership assets as promptly as is consistent with obtaining a fair price for such assets.  The proceeds from such liquidation will be distributed to the Limited Partners and the General Partner in the manner described in the Partnership Agreement. (Section 11.2)

Insurance and Limits of Liability

The General Partner may maintain, at the expense of the Partnership, such liability, casualty and other insurance, as it deems necessary to protect the Partnership's property and affairs.  The Partnership Agreement provides that the General Partner has no liability to the Limited Partners for loss of or damage to the Partnership resulting from an act or omission of the General Partner in the absence of fraud, bad faith or willful neglect. (Section 5.5)

Indemnification of General Partner

The Partnership Agreement provides that the Partnership will fully indemnify any General Partner who, for the benefit of the Partnership, makes any deposit, acquires an option or makes any other similar payment or assumes any obligation in connection with any property proposed to be acquired by the Partnership and who suffers any financial loss as the result of such action. (Section 5.7)

Fiscal Matters

The Partnership is required to maintain adequate books and records. (Section 7)

Resignation or Removal of General Partner: Additional General Partners

A General Partner may voluntarily withdraw under certain circumstances as a General Partner of the Partnership, and a General Partner may be removed by a 2/3 majority-in-interest of the Partners only in the event of the General Partner's gross negligence or willful misconduct. (Section 10.1 and 10.2)


The death, adjudication of incompetence, dissolution, bankruptcy or other legal disability of any General Partner will automatically result in the General Partner's ceasing to be a General Partner of the Partnership.  Additional General Partners may be admitted to the Partnership under certain circumstances with the consent of all of the Partners. (Sections 10.1 and 10.5)

Amendments

Amendments to the Partnership Agreement may be proposed by the General Partner or at a meeting called by a Limited Partner holding twenty five percent or more of the Units.  A proposed amendment will be adopted and become effective if it receives the approval of Partners holding a majority of the Units.  The General Partner may require a written approval to be given by Limited Partners within a specified time of not less than 15 days from the date of notice thereof, and may treat a failure to respond as the equivalent of concurrence with the General Partner's recommendation.  The General Partner also may adopt certain amendments without the approval of any Limited Partner.  (Section 8)

Independent Activities

The Partnership Agreement permits the General Partner and the Limited Partners to engage in whatever activities they choose, whether such activities be competitive with the Partnership or otherwise, without having or incurring any obligation to offer any interest in such activities to the Partnership or to any party to the Partnership Agreement. (Section l.8)

Assessments
There shall be no obligation on the part of the Limited Partners to be subject to assessments in addition to their original capital contribution.

REPORTS

The Partnership will keep adequate books of account.  The books of account will be kept at the principal place of business of the Partnership.  Any Partner, or his duly authorized representative, shall, after reasonable notice to the General Partner, at all times during reasonable business hours have free access to and the right to inspect and, at his expense, copy the same. Within 75 days after the close of each fiscal year there will be distributed to the Limited Partners tax information necessary for the preparation of their federal income tax returns.


Any Partner or his duly authorized representative shall, after reasonable notice to the General Partner, be entitled, at reasonable times and at the locations where such records are kept by the Partnership to (a) review the records of the Partnership and (b) inspect and duplicate all real property appraisals secured by the General Partner.  It is the policy of the General Partner to furnish complete information to the Partners as to all material items affecting the Partnership.
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