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Name of Offcring (7] check If this is an amendment and name has changed, and indicate change.) ~
Dnits of Ventana Canyon Alliance, LLC

Filing Under (Check box({es) that apply): D Rule 504 [7] Rule 505 Rule 506 [7] Section 4(6) [ vLoe
Type of Filing: [ New Filing ] Amendment

A. BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer

Name of Issuer ( Dcheck if this is an amendmeot and name has changed, and indicate change.)
Ventana Canyon Alliance, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code} Tclephone Number (Including Area Code)
6200 N, Clubhouse Lane, Tucson, AZ 85750 520-577-4037
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) ‘

Not applicable

Brief Description of Business ‘ ' R@ SQE D
=

&
See attachment for brief description of business b
2 AT
Type of Business Organization TEP £ 3 2003
[} corporation {1 limited partnership, already formed ¥] other (please specify): !
(] business trust [J timited pastnership, to be formed limited liability company THOMSON

T Month Year EINANCIAL
Actual or Estimated Date of Incorporation or Organization: [TJ6] 3] [K]Actual [7] Estimated

Jurisdiction of Incorporation or Organization: (Enfer two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) A

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 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securifies 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 received by the SBC at the address given below or, if reccived af 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.

Copies Required: Five (S) copigs 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 Lyped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments necd 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: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sules 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 Sccurities 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 exempiion, a fee in the proper amount shalf

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 10 file notice in the appropriate siates will not result in a foss of the federal exemption. Conversely, failure to file the

apprapriate tederal nolice wilt not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a lederal notice.

Persons who respond to the collection of intormation contained In this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB cantrof number. 10f9




ATTACHMENT TO FORM D

Brief Description of Business

Ventana Canyon Alliance, LLC was formed for the purpose of acquiring, owning and
operating (i) Ventana Canyon Golf and Racquet Club, which includes a golf, tennis and social
membership country club consisting of two eighteen hole golf courses, a multi-court tennis
facility, pro-shops and related amenities, (ii) The Lodge at Ventana Canyon consisting of a 50
room resort lodging facility, and (iii) approximately 5.6 acres of vacant land plated as The
Clubdominiums at Ventana Canyon Golf and Racquet Club, Units 52 through 111.
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2.  Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been orgsnized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

¢ Each cxecutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  {7] Promoter  [7] Beneficial Owner [7] Executive Officer [] Director [T} General andfor
Managing Pariner

Full Name (Last name first, if individual)

SEE ATTACHMENT

Business or Residence Address (Number and Strest, City, Staie, Zip Code)

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

Business or Residen’cc Address (Number and Sireet, City, State, Zip Code)

Check Box(cs) that Apply: [T} Promoter  [] Beneficial Owner  [[] Executive Officer [T} Director General and/or
Managing Partncr

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: (] Promoter [ Beneficial Owner  [7] Execative Officer [7] Dircotor Genceral and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(¢s) that Apply: [} Promoter  [] Beneficial Owner  [[] Execcutive Officer [] Dircctor [} General and/or

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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Travor Beste
6200 North Clubhouse Lane
Tucson, Arizona 85750

David Carney
6200 North Clubhouse Lane
Tucson, Arizona 85750

Michael Goode
6200 North Clubhouse Lane
Tucson, Arizona 85750

John March
6200 North Clubhouse Lane
Tucson, Arizona 85750

Melvin Reisinger
6200 North Clubhouse Lane
Tucson, Arizona 85750

Frank Terrizzi

6200 North Clubhouse Lane
Tucson, Arizona 85750

4422200002  182580.1

ey

MANAGERS

Marylyn Canfield
6200 North Club Lane

Tucson, Arizona 85750
Tim Dittmann

6200 North Clubhouse Lane
Tucson, Arizona 85750

Jim Johnston

6200 North Clubhouse Lane

Tucson, Arizona 85750

Taylor Payson
6200 North Clubhouse Lane
Tucson, Arizona 85750

Peg Rosenquist
6200 North Clubhouse Lane
Tucson, Arizona 85750
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Has the issuer sold, or does the issuer intend to selt, to non-accredited investors in this offering?....cccvrvvvcveenanns

1. | 2
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individuat?... . JERSOURTRUTOR | 25,000
Yes No
3. Does the offering permit joint owpership of a single unil? ] b4
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 puschasers in connection with sales of securities in the offering.
If a person to be listed is an sssociated person or agent of a broker or dealer registered with the SEC and/or with a state
of states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not applicable
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” ar check individual States) ........ [ All States
o N A K Y ([@a ME NMD MA M My M [MO
{NH] [(ND]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associsted Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdivIdUAl STALES) i..uieueeiccrerrieimenreetnte s ceriamerrissescssassseassesiionatss stassusbsteasass sastasensases bise [0 All States
[Col (HI)
o) (N 0A] [Ks) Y (Al [ME] MDD [MA] (MO MY [MS] [MO)
M [RE] W @M M0 S [Ny KM BED [©HF .[0K Rl [FA)
R} (& (b0 N X @ 06 A WA & OO & K
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 StALES) ...t s ] Al States
AL} [AK] [AzZ7 [AR] [CA] [0 €1 [mE B [F [Ba [ 05
M M A K& Ky T ®E Mp MA M MY M MY
MO DRE ) ®D (3 N [ (K [0 ([©H [OK [OR [PA)
(Rl [(¢] (B M 00X @O0 O A WA B OO B [ER

(Use blank sheet, or copy and use additional coples of this sheet, as necessary.)
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3.

4

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 [T} 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
$
‘ $
(] Common [T Preferred
Convertible Securities (Including Warrants) ........c.cvveeeeririieiniiiei e s ssesseeceecs $ $

RRIRXRHRRE  Limited Liabilty Company Membership Interest g 2,775,000 ¢ 50,000

.8

$

$2,775,000 ¢ 50,000

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

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate do!lar 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
ACCTEAILEA INVESIOTS ovvvviveiriestes e eeeer ettt sttt s e et s e s st s ea e see s et et s e sa s et et enesneeseserecares 2 $ 50,000
NON-ACCTEAILEd INVESIOTS .. eueiiiiiiiiii ettt caa ettt a et et aaer bbb senas 0 $ 0
Total (for filings under Rule 504 0nIY) cocoviriiiiiiiiirccciie e sensesssieescensens $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all 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 ............ $
Regulation A ... ..o i s $
Rule 504 ............. $
TOtal et e et et $
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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENT'S FEES it et e b sk a st es s b cen s ab et aeasr e be st rsbens st $ 0
Printing and Engraving Costs ‘ &7 $_1,000
LEBAI FEES ..ottt ittt ch etk h et s b bbb bbb Rt et er ettt Er s et $.15,000
Accounting Fees k] $.0
ENGINEETiNE FEES 1ottt b st et ettt e bee e E] $ 0
Sales Commissions (specify finders’ fees SEParately) ....ooiiiiieiiiirnniisineises e ernrens k] 80
Other Expenses (Identify) s g $_0
TOLAL ceivvreeeeeerereessrseeesse s e r ettt b1 eSS bt 13 B Rsbb bA et e K] $16,000
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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
PIOCEEAS 10 ThE ISSUT.” ...eevvevveeurnrersscoanssassosiessssseassees bbb s st sesssese eSS b bse 148t b S b1t $2,759,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used 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 listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SALAFIES ANA TEES «.vuivevireiiriirieieeecretatniiea et eesasesnr st etsebsassseraesecsescbetsebaesetesses et eEsntansassnsnsesebessnsasinsarases £1% K]S
PUrchase 0 TEAL SSIALE ....vieiiiiiiiiie bbb s er bt 8 K]S
Purchase, rental or leasing and installation of machinery ‘
AN SQUIPIMIEIIL (...eiiiiiiiiiiiiieieti et et erer st b b b e e b s e bbb bbb s 125
Construction or leasing of plant buildings and facilities £]s
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
ISSUET PUTSUANT £0 @ MEIZET) t.oviviviiiiiiiriiiire ettt eeses s eb bbb e e s r st ettt eeerebnbenesenesresenstons =S X3
Repayment 0f INAEDEANESS ..vvoiciiiiiie ettt r s ea et bbbt bas et et e e sea et asenene = Kl $
WOTKINE CAPIAL .ouivviviiieiiieis et ettt ettt ne bbbt s st b sttt s bbb ettt b e e b e b b enes Ks_0 K)$.2,759,000
Other (specify): K]$_. xK) $
$
0 $.2,759,000
£3$2,759,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filéd 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~accredit?d investor pursuant to paragraph (b)(2) of Rule 502.

i
Issuer (Print or Type) Si ure ‘ Date
Ventana Canyon Alliance, LLC M ?/}5/@5‘
Name of Signer (Print or Type) Title of Sign@r (Print or Type) o
corse. Wiire Manager
ATTENTION

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