FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3935.0076
Washingten, D.C. 20548 Expires: May 31, 2005
Estimated average burden
FO R M D _ hours perresponse. ... .. 16.00
NOTICE OF SALE OF SECURITIES PefSEC use ONLYS :
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEWED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( D check if this is an amendment and name has changed. and indicate change.) /‘.ZJ) °2

Filing Under (Check box(es) that apply):  [] Rule 504 [7] Rule 503 /] Rule 506 [] Section 4(6) 1 ULOE

-

06065847

1.  Enter the information requested about the issuer

Neme of lssuer D check if this is an amendment and name has changed, and indicate change.)
303 Phoenix Land LLC

Address of Executive Offices (Number and Street, City, State, Zip Coide) Telephone Number (Including Area Cede)
8400 East Prentice Ave. Suite 910, Greenwood Village, Colorado 80111 303-843-0440

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

Brief Description of Business .
Purchase real propenly, hold for investment, obtain necessary governmental and quasi-governmental approvals and entitiements and develop
infrastrucutre necessary for light industrial use ‘ /

Type of Business Organization

[0 corporation [J limited partnership, already formed other {please specify): /
|

[] business trust [ timited partnership, to be formed PROCFSS
Month Year o ED
Actual or Estimated Date of Incorporation or Organization:  [{ ] Q] [016] [AActwal [] Estimated J
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Posial Service abbreviation for State: U AN ’ 1 280?
CN for Canada; FN for other foreign jurisdiction) clid T e e
GENERAL INSTRUCTIONS ;_i_;i;:'v_!OON
Federal: ] "C-;AL

Who Must File: Al issuers making en 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.
Td(6). .

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.5. Securities
and Exchange Commission (SEC) on the earlier of the dase 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.

lihere To File: U.S. Securities and Exchange Commission, 430 Fifth Swreet, N'W,, Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manualiy signed. Any copies nol 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 onty report the name of the issucr 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 o 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 separale notice with the Securities Administrator in each state where sales
are 10 be, or have been made. If 2 state requires the pavinent of a {ee as a precondition to the ¢laim for the exempiion, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate siates in accordance with stale law. The Appendix to the notice constituies a part of
this notice and must be completed.

ATTENTION
Failure to file notice'in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to tiie the
appropriate federal notice will nof 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 information contained in this form are not
SEC 1972 {6-02) required to respond unless the form displays a currently valid OMB control aumber. 1 of 9




"

2, Enter the information réquesmd for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five vears:

e Each beneficial osner having the power to vote or dispose, or direet the vote or dispasition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporaic pencral and managing partners of partnership issuers; and

o  Each general and managing pariner of partnership issuers.
|

Check Box(es) that Apply: ) Promoter [/ Beneficial Owner [ Executive Officer  [] Director ] General andfor
. Managing Partner
Full Mame (Last name first, if individual) ] -
J. Jeffrey Riggs -
Business or Residence Address  (Number and Street, City. State, Zip Code)
8400 East Prentice Ave., Suite 910, Greenwood Village, Colorado B0111
Check Box(es} that Apply: . Z Promoter Beneficial Owner [} Exccutive Officer [] Directer [1 General endfor
. Managing Partner
Full Name (Last name first, if individual)
Scott J. Fisher
Business or Residence Address  (Number and Street, City, State, Zip Code)
B400 East Prentice Ave., Suite 910, Greenwood Village, Colorado 80111
Check Box{es) that Apply: a4, Promoter  |F] Beneficial Owner [] Executive Officer {7] Director {7l General and/or
Managing Partner
Full Name (Last name firsy, if individual)
Mountain West Industrial Properties 303 Phoenix Land LLC
Business ot Residence Address  (Number and Street, City, State, Zip Code)
8400 East Prentice Ave,, Suite 910, Greenwood Village, Colorado 80111
Check Box{es) that Apply: |:| Promoter [] Beneficial Owner [] Executive Officer [] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
_Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [J Promoter  [] Beneficial Qwner [J Executive Officer [J Director [ General andfor
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [} Promoter {1 Beneficial Owner [J Executive Officer [1 Director [J General andfor
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box{es) that Apph~ D Promoter ['_‘] Beneficial Owner  [] Execulive Officer D Director [ Generat 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 use additional copies of this sheet, as necessary)
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"

FORMATION ABOUT-OFFERING: - %1s 4,

1. Has the issuer sold, or does the issuer intend to sell. to non-accredited investors in this effering? .ocnvvieceice. [ fxi
Answer also in Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? VOO 65,000.00
Yes No
3. Does the offering permit joint ownership of 8 SINEIE URIY o =
4. Enter the infnrmatiop requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person 1o be listed is an associated person or ageniofa broker or dealer registered with the SEC and/or with a state
or states. fist the name of the broker or dealer. 1f 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 firsi, if individual} .
" Christopher L. Phillips - : :
Business or Residence Address (Number and Sireet, City. State, Zip Code)
1610 Wynkoop Street, Suite 500, Danver, CO 80202
Name of Associated Broker or Dealer
Phillips Capital, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Puschasers
(Check “All States” o7 check INAIVIAUAL STAES) orvorerveurers st rrss e e s e [ All States
f[@l
m M A O K & M My M M MYy M MY
M Mg ™ M N M FY K ©Y  [OH O] ©OR] [P
59l X VT VA WA WV WY
Full Name (Last name first, if individual)
Christopher T. Phillips '
Business or Residence Address (Number and Street, City, State, Zip Code)
1610 Wynkoop Street, Suite 500, Denver, CO 80202
Name eof Associated Broker or Dealer
Phillips Capital, Inc
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) et toeaereststesyeeeeeeaartaa s bmeee A Easben R s nnt e e AR AR bR e [ All States
.@[E]
F m @ E X @& M M Ma M MY M MO
T e 0 M N BM 0 @ [ mn [oE  [OK) [or]  [PAl
] TX VT VA WA WV W1 WY
Full Name (Lasi name {irst, 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 Idividual STALIES) .o s s s [0 All States
m N A Ry A mME My Ma M) MY MS] MO
NY] OK
" G0 G N o g M A A & MY [ER]

(Use blank sheet, or copy and use additional copies of this sheet. as necessary.}
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“C: OFFERINGIPRICE, NUAIBER.OF:INVESTORS:EXPENSES ANDWUSE'OF PROCEEDS.,

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” If the transaction i3 an exchange offering. check
this box ] and indicate in the columas below the amounts of the securities offered for exchange and

already exchanged. .
Aggregale Amount Already

Type of Securiry’ ' Offering Price Sold
! $ 3,705,000.00 ¢ 3,705,000.00
' 5 3,575,000.00 ¢ 3,575,000.00

Convertible Securities (including WAITANLE) ..ccooriiriisriir et s s s 5 b3
$

PATINETSTD TILETESTS <ourrveeemmemrcasemsemrciiassossss s asrr e s as o e et 42 e S b

Other (Specify : IS S- 1 §
5 7.280,000.00 ¢ 7.280,000.00

TORY oo oo oo oo oo e s+ eee oot e ene 8o et e een st eSS b R

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

Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the ageregate dollar amount of their
purchases on the total fines. Enter “0” if answer is “none™ or “zero.”

[

Aggregﬁte
Number Dollar Amount
Invesiors of Purchases

83 s 7,280,000.00

NON-BELTEAIEA TIVESLOTS L.nrvrrversreiisssceseesscsisss s sassesissresss s osm e At s s 0 s 0.00
83 ¢ 7.280,000.00

ACCTEIET IVESLODS coereieeees e eeetesesressesserbesrssesereasesmereesabintabssrran prmnssss et ssbesds b A AR AL S E T h Tt e ban s e e s b e s

Total (for filings under Rule 508 0NY) ittt e

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

3. Ifthisfiling is for ap offering under Rule 504 or 305, enter the information rer.:;uestcd forall securities
sold by the issuer. 1o date, in offerings of the types indicaied, 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 oo o e et

h)

Regulation A b
RUIE 504 ... ettt et e e e S §
b

B+ 1) A OO ISP PPV PSP PP PONT P

|

!

i 4 a Fumnish 2 statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating soiely to organization expenses of the insurer.
The information may be given as suhject 1o future contingencies. If the amount of an expenditure is
nol known, furnish an estimate and check the box to the left of the esiimate.

$
s
5 57.000.00

$
S
5 471,250.00

5 528,250.00

Transfer AZENT S FEESE 1ot itsis et e e cbs b b s e

Printing and Engraving COSIS .. riciin ittt

LLERAY FEES oo itiuicernuireeimessies s mes b b ap e et LS T
ACCOUTEIIE FEES 1ooni i eercstss it s s s ss s e 87 R AR ot
Engineering FESS oo U OSBRI R

Sales Commissions (specify finders” fees SEPAralEly) o e '

Other Expenses (identify) : e ————— st raes

NONDOXROO

TOLAL oo e evereseeraeesasaasseemenesssssemesb s AssbsEbvs s e s e s raeese e e st e rbr kAR AT R RS nmen €48 S e e e RS IR Ao p R e e st 48

4 0of 9



T CXOFERING PRICE. NUMBEK'OF INVESTORS; EXPENSES AND'USE:OFPROCEEDS ~; -~ ». . *
b.  Enter the difference between the aggregate offering price given in response te Part C— Question |
and 1otal expenses furnished in respanse to Part C — Questian 4.2. This difference is the ~adjusted gross 6,751,750.00
PTOCEEUS L0 L8 ESSUEE. ™ .oooiivuirussisissanams senaressissssess b b seen s beese A om0
5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or propesed (o be used for
each of the purposes shown, If the amount for any purpose is not known. furnish an estimate and
check the box 1o the lefi of the estimate. The total of the payments listed must equal the adjusied gross
proceeds 1o the issuer set forth in response to Part C — Question 4.b gbove.
Payments to
Officers,
Directors, & Payments 1o
Affiliates Others
Salaries and TEES .oouurmrunrsecsrermsresens st ssiasss s serrnisssssssresssees [ $_184,413.00 M5
PUTChASE OF TER] ESLALE rrreoeeveesceecssssssr s s -3 7 §_4333408
Purchase. rental or leasing and insiallation of machinery
AN EQUIPTICIN cevvvvvvessnseesene s s s ssssnssere s seseees s ssssssssmssss o s s soees ) 9 0Os
Construction or leasing of plant buildings and fACHIES .ooieurrmmessissmmensiisrssnssssissssssesssssssssnsssssseneseensins ] § s

Acquisition of other businesses {including the value of securities invelved in this
offering thet may be used in exchange for the asscts or securities of another
FSSUET PUTSURIE 10 & TIELEET] ooouvurrivesirrsesiionsesmessiereseessssbisss st st s dema s sonn s s bRt Os s

Repayment O iNGBBIEANESS wuuiveriuiesimrresiarires e sessssa st e st b b P s VR 145.555.00 M8 144,374.00
WOTKIDE CAPILA e coessesss e ness s e isss s sesssssssssrsssesss s oo cosisssss ] 9 ) 5_110.000.00
Other (specify): Iinterest reserves s Bs 1,864,000.00

....... s 0Os

COMUIMI TOIALS vvvrovrreeeeeseses e seessoeesessessoeesreseresesnsssssneessesseesssssasrsssssssnnscesesnessemmrssecesassassssssassssnsecssasenseass ] 299,968.00 §_6,451,782.00
Total Payments Listed {column 1o1als added) . $ 6,751,750.00
D FEDERAL SIGNATORE » 750" v

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person, 1 this notice is filed under Rule 505, the following
signature canstitutes an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon writlen request of its staff,
the information furnishéd by the issuer 10 any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print or Type) Signature Date
303 Phoenix Land LLC { 12-12-2006
Name of Signer (Print or Type) Title @n nt ’pe)‘ P%
J. Jeffrey Riggs Manager of Mountain West IndustriaNtaperties 303 Phoenix Land Lic
ATTENTION

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

50f9




e

" E;STATESIGNATURE ™ [+ »-

1. 1sanv party described in 17 CFR 230.262 presently subject 1o any of the disqualification Yes No
ProviSIONSs 0f SUCH TUIET Lot b L x:

' See Appendix, Column 35, for stale response.

b

The undersigned issuer hereby undertakes to furnish to any siate administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239i500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the siate administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the condiions that mus: be satisfied 1o be entitled to the Uniform
limited Offering Exemption (ULOE) of the siate in which this notice is fited and-undersiands that the issuer claiming the availability
of this exemplion has the burden of establishing thai these conditions have been satisfied.

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

Issuer {Print or Type) Signature Date-
303 Phoenix Land LLC (m m 12-12-2006
Name (Print or Type) Titlg (Print g %
J. Jefirey Riggs " | Managarof Mountain West IRtdstriEl Properties 303 Phoenix Land LLC
'I
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 monuzlly signed. Any copies not manually signed must be pholocopies of the manualty signed copy or bear typed or printed

signaiures.
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" . AAPPENDIX

B8]

Intend 10 sell
to non-accredited
investors in State

(Part B-lrem 1)

-
2

Type of security

and aggregate
offering price
offered in state
(Part C-liem 1)

Tvpe of investor and
amount purchased in State
(Part C-ltem 2)

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

State

No

Number of
Accredited
Investors

Amount

" Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

el Per—

AZ |

1 (1)

$£138,000.0

$0.00

AR

imasasas!

CA

Lo

$65,000.00

0

$0.00

L

CO

x || x

(M

76

$6,238,070

0

$0.00

il

CT

i

IR

DE

DC

T

FL

$100,000.00

$0.00

x

GA

HI

1S

IL

1

®

$100,000.01

$0.00

N

00

iA

oooooon

IL

KS

|

KY

L

LA

L

$100,000.0(

$0.00

*

L
L

IE

——

L

MN

T T

MS

0
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3 T GAPPENDIX- - . o, oo f T
‘ 1 2 3 4 5
Disqualification
| Type of security under State ULOE
Intend to sell and aggregate . (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1} (Part C-ltem 1) (Panri C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO ! | | !
: .
MT | | L { |
[ i
NE _| L |
\ S -
I
‘ NH || L | |
NI I g |
NM || il | i |
NY | | l ik f
i 1
NC § l | L |
HE j

oH |

oK || |

JL

L

UL

OR | |
PA | ]
I ;
sC | I x T 1 $100,000.0| 0 $0.00 I
so|  JIL WL
) — =
S I
T . |
| | L
val I I
WA | L
Wy | |-
wi | | ] il i




L

APPENDIX

Intend to sell to
non-accredited
investors in State
(Part B-ltem 1)

3

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

Type of investor and
Amount purchases in State
{Part C-ltem 2)

5
Disqualification

under State ULOE

(if yes, attach
explanation of
waiver granted)
{Part E-Item [}

Number of
Convertible Number of Non-
. Notes and Accredited Accredited
State Yes No Warrants Investors Amouni Investors Amount Yes No
WY
PR

(1) $3,575,000 in Capital Membership Interests and $3,705,000 in Debt Units. No commission will be

paid to the Selling Agent on the sale of Securities to the Selling Agent, the Manager or any of their

affiliates.



