i
OMB APPROVAL

OMB Number; 3235-0076
Expires; April 30, 2008
Estimated a'iverage burden

I

FORM D v UNITED STATES
f SECURITIES AND EXCHANGE COMMISS
Washington, D.C. 20549

FORM D

NOTICE OF SALE OF SECURI SEC USE ONLY
PURSUANT TO REGULATION D%, PP ’ Seria
SECTION 4(6), AND/OR , I

i DATE RECEIVED

H . Ii' [T l! l
Name of Offering () Check if this is an amendment and name has changed, and indicate change.) ' : ' l /36-9//3&
High Performance Fitness, Inc. | 7 :
Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 & Rule 506 O Section 4(6) [0 ULOE ‘ '
Type of filing: B New Filing [0 Amendment | [ 1,
‘ ‘ BASICIDENTIFICATIONDATA ! 'y < % i S 09] "oh “d

1. Enter the information requested about the issuer I ' i‘
Name of Issuer ((] thk if this is an amendment and name has changed, and indicate change.) | }' Co
SCP 2006-C23 L.P. ° -
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2525 Fairmount Street, Suite 200, Dallas, TX 75201 2 14;572-2020
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Te]ephc'meJNum_bcr (Including Area Code)
2525 Fairmount Street, Suite 200, Daltas, TX 75201 3 2 !4/572—2020 _ '
Brief Description of Business : _-—
Real estate invcslmcﬁt. ) P ROCESSED \E

, _ B
P ettt HIMHIHIIMHIHI|H|I|1|W||H\l“IDIUIII

[J corporation : B limited parinership, already for]rﬁloMSON [ other( please specufy) 06064414

[J business trust - [ limited partnership, to be forr
' ' Month Year ' ‘ I’
Actual or Estimated Date of Incorporation or Organization: | 0 I | 4 | I 0 | ! 1 6 I Actual O Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviali_'on for State: . l
CN for Canada; FN for other foreign jurisdiction | : |

GENERAL INSTRUCTIONS ' .

Federal:
Who Must File: All issuers makmg 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 Noucc must be filed no later than 15 days after the first sale of securities in the offering. A potme is deemed filed with [he LS. Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if recewed at that address aftér the date on which it is
due, on the date it was mailed by United States registered or centified mail to that address. |

Where to File: U. S Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549‘ 'y

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually S|gncd Any copies not manually signed must be
photocopies of the manua!ly signed copy or bear typed or printed signatures,

Information Reqmred A new filing must contain all information requested. Amendments need only report the name of the issuer and oﬂ'ermg, any changes thereto,
the information requested in Pant C, and any material changes from the information prcvmusly supplied in Pirts A and B. Part E and the Appendnx need not be filed
with the SEC.

Filing Fee: There is no fedeml filing fee. '
1

State: ' !
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securmes in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Admlmslrator in'each state where salcs are to be, or have been
made. [f a state requires the _payment of a fee as a precondition to the claim for the exemption, a fee in the pmper amount shall accompany thls form. This notice shall
be filed in the appmprtate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be compleled

L
ATTENTION — |

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. jConversely, failure to fjle the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
' J N 1

Potential persons who are to respond to the collection of mformatlon cnnlalned in this form are not
5446035v1 . required to respend unless the form displays a curreatly valid CMB control number.
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" AZBASICIDENTIFICATION DATA. | L - : |

2. Enter the in formanon requested for the following:

+ Each promotcr of the issuer, if the issuer has been organized within the past five years; :
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% 4r miore of a class of equily securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers, 1
Check Box(es) that Apply:  [X] Promoter [ Beneficial Owner [ Executive Officer' B Director [0 Generat and/or

Managing Partner

Full Name (Last name first, if individual)
Brett L. Landes

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

2525 Fatrmount Street, Suite 200, Dallas, TX 75201

Check Box(cs) that Aifip]y: 'E Promoter

'

. N -
- B’ Beneficial Qwner- = -
T = AT B

‘B Executive Qi‘ﬁcerj

"‘”D Geneéral and/or . .

Full N

Nt

Greg Lovasz . ;

?‘g

-

(Last name f'rst, lfmdlwdual)

- Managing Partner .

Busmcss or Res:dencc Address (Number and: Slrect Cltv State le Code}

Check Box(es) that Apply: X Promoter

134 Bcneﬁcial Owner

‘ 2525 FalrmoumStreet Suite 200, Dallas, TX, 75201 f, g N I S

B Executive Officer

[ Director

O General and/or
Managing Partner

‘ Full Name (Last name first, if individual)

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

I
Scott Giese {
!
p

2525 Fairmount Street, Suite 200, Dallas, TX 75201

~Check Béx(i:s'}:"lhat'gpply::”' ' E Pr&fno:ér’ i & Benet‘ ¢ial Ovmer "

R Execiitive Officer -

1"’:;'.. N:, S e P b LoESRE YR DG g

T Direstor -

“*[}'General andfor . -+

. Managing Partner

¥

| , EEa & P B
| " Business or Residence Address (Number and Street, Cnty, Statc, th Code) Si e s ocahl tad '
2525 Fairmount Stréet, Swite 200, Dallas, TX 75200~ ™ -+ ‘; B T & N
' Check Box(es) that Apply: O Promoter D Bencﬁcial Owner [:] Executive Ofﬁcér [ Director B General andfor
] i Managing Partner
Full Name (Last name first, if individual \
SCP Capital, Inc. I
Business or Residence Address {Number and Street, City, State, Zip Code) .
2525 Fairmount Street, Suite 200, Dallas, TX 75201 I :
-1Cﬁcri:kaBox(_'cs‘):that%pply‘.:.' g Pfdrnotcr;f, ' hE DA Beneficial Owner < - 7] Executive 0fﬁ§ér "1, [ Director- .o [JGeneral andlor ..
WL . e B A e Ty " ' : Managing Partner
Full Name(Lasl name i'rst :fmdmdual) AR St L AR SRS CUT . CEE o Fie
The Staubach,Company ., . . " R TR AR e B O .
Business or Residence Address (Numbcr and Slrect , City, State, Zip dee) T T S .
15601 Dallas Parkway, Suite 400 07 7% v o ,,'».k;*;‘_‘ Troatme T T -
b Addison, TX 75001+ i T et b ety cdo gt 0 Loth e e :
Check Box{es) that Apply: -] Promoter E Beneﬁctal Owner [ Executive Officer {] Director [0 General and/or
’ b Managing Partner
Full Name (Last name first, if individual :
Mark Cuban |
Business or Residence Address (Number and Street, City, State, Zip Code) i
3424 Deloache Ave., Dallas, Texas 75220 ! )
‘ Chgck Box(es) that Apply:; [ Promoter "* 8 Beneficial Owner; © “[J Exccutive Officer ", [ ‘Director - 1 General andfor
R I L W e 3 B T R BV AT I L . Managing Partner
Fulp Nnme (Last name f'rst lfmdn |dual) LR TR _’;I o, C . w - !
TSC-CVS 23 Mavéstment Fund | * 0 7 TH TP B e g e el TR R
Business-or Rewdcnuc Addruss (Number and %treet Clty, Smtc Z1p Codc) PR : % . . I '
15601 Dallas Parkwav Swite 400 . LT S i ]
Addisoh, TX 75001~ *1 T e - SRR TEl BN ER )
544605v1 2 |! ‘



' .. - |
T ey ARSI RS BEINFORMATION ABOUT OFFERING. -5 T4 1 z Fowm s

| Yes No

1. Has the issuer snld.; or does the issuer intend to sell, to non-accredited investors in this ofTering? ... I‘: O &

' Answer also in Appendix, Column 2, |ffl:ng under ULOE. ;' .

2. What is the minimum investment that will be accepted from any individual? !| $ 45,000.00
‘ } : Yes No

3. | ' R 0

4. Enter the mformanon requested for each person who has been or will be paid or gm:n directly or mdlrectly, any commission ot 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 o agent of a broker or dealer registered with-the SEC and/or with a state or states, list the name ofthe 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 mfulnnauon for that broker or dealer
only. N/A i L

Full Name (Last name first, if individual) |

n
1 i i

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

. I
Name of Associated Broker or Dealer ‘! ;
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers - . l' o
(Check “All States™ or check individual States)IP ............................................. J Al States
AL} [AK] [AZ] [AR] [CA) [co] [CTI  (DE] meyl gL [GA] [HD) (D]
(L] [IN] [1A] (KS} [KY] [LA) ME]  (MD]  (MA] (M) MN]  'MS] MO
MT]  [NE}  [NV] NH} ) NM] - NY)  (NC) IND) C (OH]  [OK]  [OR] [PA]
(R1} [$C (SD] [TN] [TX] [uT] [VT] {VA] fwal, [WV] Wi [WY] IPR]
Full Name (Last name first, if individual) .‘ ‘
Business or Residence Address (Number and Street, City, State, Zip Code) i
{
Name of Associated Broker or Dealer l
] b
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIATES) . ... oorveeoooeoemeeoe oo e 4 ........ fereeee e e e O All States
© o [AL) {AK] '[AZ] [AR] (CA] [cor {CT] [DE] [IDC;]; [FL] [GA] (HI] {ID]
(] {IN] [1A] [KS] [KY] [LA] fME] (MD] (MA] (M) [MN] [MS] MO]
{MT] [NE] [NV) [NH] [NJ] [NM] INY]  [NC] (ND] . [OH) [OK] [OR] [PA]
[Ri] [8C) {SD] [TN] (TX] [ut] ivT] [VA] {WA] [Wv] (w1} {wY] [PR]
Fult Name (Last name first, if individuai) , e
Business or Residence Address (Number and Street, City, State, Zip Codc) ' Y
i
Name of Associateﬂi Broker or Dealer ' ’
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers - )
(Chcck.“_Ai] States™ or chéck individual STAESY ... ..o.oiiiriiee e e et b e !:" ...... ........................................ [ All States
{AL] [AK] [AZ) [AR] [CA] o] (€1 [DE] (D) (FL] IGA] [HI] [ID]
(L] {IN] {1A] [KS] [KY] [LA] ME] IMD] j[M?\] [Mi] [MN] [MS] (MO]
IMT] INE} . [NV] [NH] (NJ] [NM] NY] [NC] |[N?} © [CH] 0K} [OR] (PA]
[RI} [5C] [5D] [TN] [TX] [UT} IVT] [VA] [WA] [Wv] (w1 (WY] (PR}

(Use blank sheet, or copy and use additional copies of this sheetas héccssary.)

544605v1 3




:x' E 8 ji‘;r e ' ; g C OFFLRING PRICE, NUhN' FR OF NVLSTORS E‘(PhVSES AND US[-, OF PROCEEDS L ,L R
1. Enter the aggrcgale oﬁ’ermg pnce of securllles 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 O
and indicate in_the columns below the amounts of the securities offered for exchange and already
exchanged. ‘ ! .
: i : ; Aggregate Amount Already
Type of Security | ' Offering Price Sold
DB oottt et et e R e et £ Ao e l $ $
BQUITY .ottt ea et ese et et b e s e as et et eert e e re e s s bant et et st ensesearane s I JI$ b
J : )
|
1.
Convertible Securities (including WarmaNTS). ..o . ¥ 3
Partnership Interesis (C1ass A LINIEA) o..oooeic ettt as s ser e e enen b et es et emne ] ! ‘ $ . 22,500,00000 § 22.500,000.00
Other (Specif'y : . i $ $
Total! ! b 22,500,00000 % 22,500,000.00
|
‘ Answer also in Appendix, Column 3, if filing under ULQE, !
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offermg \
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.” | o
) , Aggregate
gy Number Dollar Amount
i Investors of Purchases
. i
ACCTEAIE INVESIOIS ... e eecs e e cerr et s e b e s e e e s m e e s e et eaer st et essaatebest s rastasbasbabras 18 $ 22,500,000.00
’ ]
Non-accredited Invcstors! ..... ' ’ 0 $ ]
Total (for filings under Rule 504 only)" 0 $ 22,500,000.00
Answer also in Appendix, Column 4, if filing under ULOE. ’ l
3. Ifthis filing is for an offering under Rule 504 or 5035, 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. Classtfy securities by type listed in Part C ~ Question 1. '
‘ Type of Dotlar Amount
Type of offering Security Sold
RUIE 505 ..o ettt ettt emss e n s e a s ebn FE O OO PO PUTPN SUWOL S 0
Regulation A|‘ $ 0
RUIE 508 ..oooo oo ceesooee e sob b ettt e N o $ 0
LU S ’. $ 0
4. a. Furnish a statcment of all expenses in connection with the issuance and distribution of the securities!m | :
this oﬁ'ermg Exclude amounts relating solely to organization expenses of the issuer. The information may | |
be given as subject to future contingencies. If the amount of an expenditure is not known, fumish an
estimate and check the box to the lefi of the estimate. ‘
Transfer Agent’s Fecs: O s
. P
Printing and ERETaving COStS .oc..oo.ivririree ittt sttt en et emae s nnssra e benanes e XK s 500.00
LEEAI FEES .u.ovccoeoepuureae e ammaasessesomsr s e e r st esas e s et R A EAe et s I X s 10,000.00
ACCOUNLING FEES ..ottt ettt e mb s et bt p s s b I ..................................... a s
ENZINEEING FEES ....iviviiseecsinrisiioneietessssrssimss s eassas s ssrs s essssssbe s e384 50 bt bt b bbbt rnea J' ................................ O s
Sales Commissions (specify finders’ fees separately ).t I JEE T SO O s
[
Other Expenses (identify) s L T o s
TOBL ..ot e AT R eSSt bbbt are e I ..... et K s 10,500.00
| .
1
K
|
i
-
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; i
[t . I

-G OFFFRING PRICE, NUMBFR OF lN\r’ESTORS E‘(PFI\SFS AND USI'. OF PROCFFDS ; T T

. 1 :
b Enter the dlfferencc between the aggregate price given in response to Part C — Question 1 and total expenses furnished in
response (o Part C Question 4.a. This difference is the “adjusted gross proceeds to the issuer”................. | i nssssasinen 3 22,489,500.00
' Payments to

. Officers,
. Directors, &

be used for each of the purposes shown. If the amount for any purpose is not known, furnish

5. Indicate below the amount of the adjusted gross proceeds to the issver used or proposed to f
an estimate and check the box to the left of the estimate. The total of the payments hsled |

must equal the adjusted gross proceeds to the issuer set forth in response to Part C - |I Affiliates Payments To
Question 4.b dbove. . Others
Salaries and 665 ......cocovvrnnincnnncensssmsssse s L8 O s
I —=
' PUTENase OF (A1 ESIALE ..........ooo.oeeoeeeereoeee e eeecee bbbt s s ems s O Sl : K s 20,489,500.00
" Purchase, rental or leasing and installation of machinery and equipment .................................. O $I o O s
T Construction or leasing of plant buildings and facHIES .....coc.ovevvvivverneeeeesceee e, 0 s O 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 issuer pursuant to a

merger) O 55 } 0 s
Repayment of iIndebledness ..........cccc.ooru oo eemeeceees (| $| (! a s
WOTKINE CEPHAL ... ovvisrerseerenseemssssssssrsssssssssessssesesesssnsstsnsssssssnsssssssassssnmsssoemssenrsssemseneees L1 8 4 K s 2,000,000.00
Other (specify): _ ‘ _ 0O $| | , O s
.
O § . O s
COMIMI TOMALS ... oo coeereeressessscre s e b e st scnr e O s! b O s 22,489,500.00
Total Payments Listed (column totals added) é : ' $ 22 489,500.00
L [

The issue has duly caused this notice to be signed by the undcrsngned duly authonzed person, lfthls notice is f'led under Rule 505, the followmg signature constitutes
an undertzking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten request of i ||§ staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (bX2) of Rule 502. "

[ssuer {Print or Type) _Signaturc ‘ l?htc ‘

SCP 2006-C23 L.P.

Name of Signer (Print or Type) Title of Signcr-(Prim or Type) f !
Brett L. Landes : President of SCP Capital, Inc., sole general partner ofISCI"IZO()G-C23 L.P,
T
ATTENTION :

' 1
It
Intentional misstatements or omissions of fact constitute federal criminal violations! (See I8 U.5.C. 1001.)

J
i
'

544605v] 5
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g ;,éﬁg.?go ERING PRICESNUMBER OF INVESTORS?) D USE OF PROCEE DS R o

XPENSES "AND:USE OF-PROCEEDS gg

Al P A SRR AR VRIS, W A LT v R B 4-3’.'

b. Enter the difference between the aggregate price given in response to Part C — Qucsunn 1 and tota! expenses furnished in .

response to Part C — Question 4.a. This difference is the “adjusted gross proceeds 10 the ISSUET.” ...veiveiies s ommecsecsnirrrsensns & 22,489,500.00
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to {, Payments 10
be used for each of the purposes shown. If the amount for any purpose is not known, fumish .' Officers,
an estimate and check the box to the left of the estimate. The total of the payments listed I Directors, &
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - . . Affiliates Payments To
Question 4.b above. . Others
1
S ALAITEE BTN LS e eeeveeeeee oo ee e eeeeeeee e e seeseseaes e eds s e sab e b e s bbb e A 1eb b da b e2 bR S bt b h e ee ks e eneeent sk eeemremenen O s O s
PUTCHASE OF FBAL BSTALE. ...vvvvnvesversessersrmssssssasresssssesmseresssasmsscssssesssasmssssenssonamsassessosomsmissomenrers L3 $ K s 20,489,500.00
Purchase, rental or leasing and installation of machinery and equipment....occccvervivreisecenee. [ 1§ s
. Construction or leasing of plant buildings and facilities..........coimiiniiiic e ] $ 0O s
i
| 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 a !
t
Repaymment Of INAEBIEANESS .vvvv.vveiveeressssssseesmeessenssemesssssnssesanssssesemesssenssssgessesenmesssrssinssinss L1 ? O s
WOTKINE CAPHAL .21 erereecr e eas et saenissemss e s bbb st ee s enmsensnsrnse | i K s 2,000,000.00
Other (specify): O s g s
i
g s . I
COMITIL TOMAIS . vecvo s oo eesrssnesreseesss e sssssss esesssasmsarasssesssnesssnessnersssamssssssssosesssssscnssosessaninss L] |s : O s 22,489,500.00

Total Payments Listed (colummn totals added) $ g 22,489,500.00
| =

o

: Ak A : : > Rl s aan.
The issue has du]y caused this notice to be signed by the undemgned duly authonzed person. If lhlS notice is ﬁlcd under Ru]c 505 lhe fo]]owmg S|gnature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Co m, Upon written request oflts staff, the information fumnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502. /B? .

Issuer (Print or Type) Signature ' E Date

SCP 2006-C23 L.P. . . I /2= 4-06

Name of Signer (Print or Type) Title of Signer (Print or Type) ; '

Brett L. Landes President of SCP Capital, Inc., sole general partier of sCp 2006-C23 L.P.

ATTENTION

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