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FORM D UNITED STATES ' OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMEB Number: 32350078
/\ W,ashington, D.C. 20549 Expires: May 31, 2005
\ Estimated average burden
//\% FORMD hours per response. . . .. 16.00
TRED RS
RECEIED %\ NOTICE OF SALE OF SECURITIES —_SECUSEONLY _
=9 >y  PURSUANT TO REGULATION D, | °
L E 20 S SECTION 4(6), AND/OR EATE REGEES
”? "UNIFORM LIMITED OFFERING EXEMPTION 1]

Name of Offenﬂgﬁ hf this is an amendment and name has changed, and indicate change.)
Pra rie\ /f” /Center of Memphis

Filing Under (Check bog:,(es) thatapply): [} Rule 504 7] Rule 505 [X] Rule 506 [7] Section 4(6) [] ULOE
Type of Filing:  [] New Filing [X] Amendment

e S i —

Name of Issuer (D check if this is an amendment and name has changed, and indicate ch
Prairie Life Center of Memphis, Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
5310 South 84th Street, Suite 200, Omaha, NE 68127 (402) 334-1007
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) :
Corner of Winchester and Houston Levee Road, Collierville, TN none yet
Brief Description of Business
Develop, own and operate multi-recreational health and fitness facility p SSED
Type of Business Organization
) corporation ) limited partnership, already formed ] other (please specify): | ) J AN 6 zuﬁlﬁ
[} business trust [:] limited partnership, to be formed 1
' ‘ . Month Year L
Actual or Estimated Date of Incorporation or Organization: [0]7] (013] (X Actual [T} Estimated Fl CIAL
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.8. Postal Service abbreviation for State: ‘ -
CN for Canada; FN for other foreign jurisdiction) 03

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C. .
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offermg A notice is deemed filed with the U.S, Securities
and Exchangc 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 Street, N.W., Washington, D.C. 20549.

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

Information Required: A new filing must contain 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 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: Therse is no federal 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 adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. Ifa 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
Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fallure fo file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption Is predictated on the
liling of a tederal notice.

Persons who respond {o the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently vaild OMB control number. 1of9
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregate ' Amount Already
Type of Security Offering Price Sold
Debt oo JSRTTORRP e s s Pt $ 5
EQUILY wovvvrenvecrns e bbb sa ba e ettt et res e Ce s b3
(] Common ] Preferred
Convertible Securities (including Warrants) .o $3,500,000 $_3,500,000
Partriership Interests .....cooiannnees brisebiaeers et esctens L eSSy R e s $ $
Other {Specify ) secrnenseee o st eene e cenrerrnenns veverees $ $
TOtAL e st s e rere st e rens $3,500,000 $_3,500,000
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 dollar amount of their
purchases on the total lines, Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors........ R AR oo 45 §_3,400,000
NON-CErEAited INVESIOS covvvvvvvmsmseisissssensssssssssssssssssssssss s ristsssosssssssssossersssssssasnns peemssrerir e 3 §__ 100,000
Total (for filings under Rule 504 only) covveniiinnivneninias et st “ $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested forall securities
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 Dollar Amount
Type of Offering Security Sold
Rule 505 oovviriiiiiiniiircin e e $
Regulation A ........iooviiiiiiiinie $
Rule 504 ..........., $
TOAl ervvvviinnirecciinie i, $
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 to future contingencies, Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
Transfer Agent’s Fees .., TN e - wssrans PPN 0 s
Printing and ENGTAVING CoStS ovmmnmimrmmmiisssimsies sestierminnssstssns s assssssisssss tessassssstssssansssassssssesssssons ® $__1,000
LEEAL FEES cucrerrrrrriennsiiineniisisiinssiosareseresssaisssesstetsassssmmastassbsevasosessts vasissasssssrtniniss ros rerrirr s eas SN & $ 25,000
Accounting Fees .o TP s
Engineering Fees ... bR RS S bR SRRt O s
Sales Commissions (specify finders’ fees separately) ... e bbb et et et e s 0 s
Other Expenses (identify) _ Miscellaneous &) $__4,000
Total wooroerrree e —————— (X] $_30,000
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b.  Enter the difference between the aggregate offering price given in response to Part C ~— Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds to the ISSUEr.” ..o,

.......................... $3,470,000

5. Indicate below the amount of the adjusted gross proceed to the issuerused or proposed to be used for
each of the purposes shown, " If the amount for any purpose is not known, furnish.an estimate and
check the box to the left of the estimate. The total of the payments [isted must equal the adjusted gross
praceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fees .o s AR A8t []$_100,000 3%
Purchase 0f real 851ALE vvvmrmevimrvirssmsssmnsssrimssisrnseimsnsssnsins sveserererrean rers s sreriane 0s %) $_2,073,000
Purchase, rental or leasing and installation of machinery
and EQUIPMENL v sreseaseons e RS ebab b s e R 01 ressoisisin 0s 0s
Construction or leasing of plant buildings and facilities ..o, e e e 0s K] $.2,297,000
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a8 Merger) v e bR e by SRt R bt es e beS R E b et ARt prere e 08 s
Repayment of indebtedness ......cocovrrenerrnrenrmmmmmrisnsone cernttve bt ss st sy ras irorrereens eomserssennmarvenns ] s
Working capital.. e Dbt e e L 0s
Other (specify): gs 0s

....... 0s$ s

COUIMN TOLAIS 11vvcvvevivrncrreisiessissscstesiasstbsss st tsscsssstbs s sebsses ses et ehass 144314 et beb eSS eaRsbeeRe T AE VL ren b i sambsaesareasborass s 100,000 X 53,370,000
Total Payments Listed (column totals added) ..ot s x]$_3,470,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited in%rsuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)
Prairie Life Center of Memphis, Ltd.

U (rimaee |/ 0%

Name of Signer (Print or Type)

Dean F. Rasmussen

Title of Signer (Print or Type)
President, Life Centers, Inc., General Partner

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)

ATTENTION

5of9

R



1. Is any party described in 17 CFR 230.262 presentl'y subject to any of the disqualification Yes No
Provisions OF SUCH TIIE? oot b bbb eh et en bt ee e bbb s O

See 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 filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

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

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

Issuer (Print or Type) Date

Prairie Life Center of Memphis, Ltd. //‘ g - &;‘4
Name (Print or Type) Tifle (Print or Type)

Dean F. Rasmussen President, Life Centers, Inc., General Partner

Instruction:

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