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FORM D ) . UNITED STATES “OM3 APPROVAL
& SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
v i Washingtan, D.C. 20544 Expires: ' May—31 2005

Cstimated average burden

FORM D ) hours perresponse. ... .. 16.00

NOTICE OF SALE OF SECURITIES _ SEC USEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([} check if this is an amendment and nam¢ has changed. and indicate change.)

Fiting Under (Check box(es) that apply):  [J Rule 504 [7] Rule 505 (/] Rule 506 [} Section 4(6) ] ULOE 3

Type of Filing: [} New Filing [ Amendment
— e
!

1. Enter the information requested about the issuer , 08065955
Name of Issuer  ( D cheek if this is an amendment and name has changed, and indicate change.) -
303 Phoenix Land 0 LLC

" Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {including Arca Code)
8400 East Prentice Ave., Suite 910, Greenwood Village, Colorado 80111 303-843-0440 .
Address of Principa) Business Operations (Number and Street, City, Staie, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) ‘ /
/
Brief Description of Business . 7
Purchase real property and held for investment
nnnnrnctg

Type of Business Organization nUUk-'U“ N

[[] corporation {7 limited pannership, olready formed other {please specify):

] businzss trust [ timited partnership, to be formed k JAN i i 'zga-’

Manth Year \V

Actual or Estimated Date of Incorperation or Organization: ({0 [016] {fAcwal [] Esiimarted THOMSON
Jurisdiction of Incorporation or Organization; (Enter two-letier U.S. Posial Service abbreviation for State: FlNANCIAL

CN for Canada; FN for other foreign jurisdiction) RG]

GENERAL INSTRUCTIONS

Federal:

IPho Must File: All issuers making an offering of securities ia reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50] etseq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 13 days afier the first sale of securities in the offering. A notice is deemed filed with the 1.S. Securities
and Exchenge 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 aftzr the darte on
which it is due, on the date it was mailed by United States registered or certified mail 10 that address.

Where To File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549

Copies Required: Five (3) copics of this notice must be filed with the SEC, enc of which must be manually signed, Any copies not manually signed must be
photocopics of the menually signed copy or bear typed or printed signatures.

Informarion Required: A new filing must contain all information requested. Amendments nced 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: Therc is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for saies of securilies 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 Adminisirator in each siate where sales
are 10 be. or have been made. 1f a state requires the pavmen: of a fee as a precondition Lo the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate stales in accordance with staie law. The Appendix to the notice constitutes 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 file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons whno respond 1o the collection of information contained in this form are not B
SEC 1972 {6-02) required tc respond unlass the form displays a currently valid OMB control number. 1of9




[ R C T, s ASBASIC IDENTIFICATION DATA

2. Emer the information requested for the following:

e  Each promoter of the issuer, if 1he issuer has been organized within the past five years:

e  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of a class of equity sccurities of the issuer.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e  Each general and managing partaer of partnership issuers.

Check Box(es) that Apply: 7] Promoter  [of Beneficial Owner [3 Executive Officer ] Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)

J. Jefirey Riggs

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

8400 East Prenfice Ave., Suite 910, Greenwood Village, Colorado 80111

Check Box(es) that Apply:  §4 Promoter 7] Beneficial Owner  [[] Executive Officer [ Director [] General and/or
Managing Partner

Full Name {L.ast name first, if individual)

Scott J. Fisher .

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

8400 East Prentice Ave., Suite 910, Greenwood Village, Colorado 80111

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

Full Name (Last name first, if individual)

Mountain West Industrial Properties 303 Phosnix Land LLC

Business or Residence Address  (Number and Streer, Ciry, State, Zip Code)

8400 East Prentice Ave., Suite 910, Greenwood Village, Colorado 80111

Check Box(es) that Apply: [] Promoter {71 Beneficial Owner [J Executive Officer {7] Director [ General and/or
Managing Partner

Full Name {Last name first, if individual}

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

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

Full Name (Last name first, if individual)

Business or Residence Address  {Number and Strect, City, Staic, Zip Code)

Check Box(es) that Apply: [0 Prometer  [7] Beneficial Owner [ Executive Officer [} Direcior ] Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street. Ciry, State, Zip Cods)

[J Director General and/or

Check Box{(es) thai Apply: D Promoter D Beneficial Owner D Executive Officer

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheel, as necessary)
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. AINFORMATLON ABOUT.OFFERING: * . 0 - > & - .0 = R
Yes No
1. Has the issuer sold. or does the issuer intend io sell, to non-accredited investors in this offering? e [ fxi

-

Answer also in Appendix. Column 2, if filing under ULOE.

2. What is the minimum investment thal will be accepied from any IMIVIGURIT oot 9 65.000.00

) Yes No

3. Does the offering permit joint ownership of a single UMY o i O

4. Enter the information requested for each person who has been or wilt be paid or given, directdy or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
IFa person to be listed is an associated person or agent of a broker or dealer regisiered with the SEC and/or with a state
or states. list the name of the broker or dealer. I more than five (5) persans to be listed are associated persons ol such
a broker or dealer, vou may sei forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Christopher L. Phillips

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

1610 Wynkoop Street, Suite 500, Denver, CO B0202

Name of Associated Broker or Dealer

Phillips Capital, Inc.

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check "All States™ or check individual States) e eeeeeeeeeeeoes et et o8t e eeemne e 5 AR R e [] All Srates
GO (A A @ER A B €O D b 0O G @E 0D
M M @™  EF a Mm My MY M My RS (MO
mMT [MEl Y] Mo M M ®Y] X B [ [OK] [BR] [PAl
TN VT VA WA Wi

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

Natne of Associated Broker or Dealer

Phillips Capital, in¢

Siates in Which Person Lisied Has Solicited or Intends 1o Soiicit Purchasers
{Check “All States” or check InAIVIAUAT SLRIBSY Lo est et e et b s O All States
(0] Z]
o M A B & 2 Ta M o Ma Ml MY M3 MO
NY
T UT UT VA WA Wi WY

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 Selicit Purchasers
(Check ~All States™ or check individual SIAIES} i i [1 All States
§ (]
Ok
™ UT VT VA WA WV Wil WY

(Use blank sheet, or copy and use additional copies ol this sheet, as necessary.}
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«C. OFFERING PRIGE; NUMRER.OF:INVESTORS, EXPENSES AND USE:OF PROCEEDS

ta

3.

4

Enter the aggregate offering price of securities included in this offering and the total amoum already
sold, Enter 0 if the answer is “none” or “zero.” 1f the transection is an exchange offering. check
this box [Jand indicate in the columns below the amounis of the securities offered for exchange and
already exchanged.

Type of Security

DD vavvvevreeseeccms e sessain s seessetessemsen s sasbas e aebe s eomnE s san e s s e n bR AR TR et
[ Comman 7] Preferred

Convertible Securities (InCIUAINE WAITANLS) wvovveaeiirsreessceeeresssnis s s s s st ave
PArnership INMETESS <ooveoerorroeeeieese et ansee s css s s et b AR s s it
Other (Specify } ettt et b s b o e s st

TEOLBE oottt s serressessraess orennsrmetesbessesseseeedcat sas e SR AR e mnA S eRan st e sE e n e SR SAPE GRS e s r s

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

Enter the number of accredited and non-gceredited investors who have purchesed 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 “07 if answer is “none” or “zero.”

ACCTEOTIET TIVESLOTS «ovneeeeeeeeeeemeee e easisssssessessbrsessesssmsserssesssssasassssriusrabsbshsbs s e s sssmprssemsnsabessbenmesanssannass
NOM-ACTTEOIIEA TIIVESTOTS woiereicvariisararisrreeeseeseee s semre s cosb s b saabs o1 srbe e ie e et aab e n s e s b AL RS 4
Total (for filings under Rule S04 0nl¥) s

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

Aggregale

Offering Price

Amoun Alrzady
Sold

g 1.995,000.00 ¢ 1.995,000.00

¢ 1,825,000.00 ¢ 1,925,000.00

§

$

$

§

¢ 3.920,000.00 ¢ 3.820.000.00

Number
Investors

B3

Aggregale
Dollar Amount
of Purchases

§ 3.820,000.00

0

§ 0.00

83

§ 3,920,000.00

If this filing is for an offering under Rule 504 or 303, enter the information requesied for all securities
sold by the issuer. 10 date, in offerings of the 1ypes indicated. in the twelve {i2) months prior to the

first sale of securities in this offering. Classifv securities by type lisied in Part C -— Question 1.

Type of Offering

R T ¢ T O PP LIt
REFUIALION A 1o ottt et e e e et et e et et e e e s
RULE S0 o et ettt et e e e e e e e e s

B O OO PP P PP

Type of
Security

Dollar Amount
Sold

0.00

a.  Furnish 2 statement of all expenses in conaection with the issuance and disiribution 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. 1f the amount of an expenditure is

not known, furnish 2n estimate and check the box to the left of the estimate.

TIANSTET AZENTS FEES wooriirtieraeceecicitasisissesssarserss o ens s ea o1 8o bR bbb e a0

Printing and ENSraving COSIS oo imsemsasseesesisrms s soreats st s m s o brsensshes s e bbb s

LTI FRES .. oititiiminriesresreecsrsecessosssemsb e beass seerke st e b e sas a8t aecr e reaer oo AL b 18 S s

ACCOUMLITIE FEES ottt aa e 4R 7 2 e e b e ab o8 s

ENEIMEEIINE FEES ovureerierieriuimneeeessitiissrarsas s sms st s oo s eras a1 e P41 PR 4288 s e 2 s 20 b

Sales Commissions (specify finders® fees separaiely) e errerereaneenes

Other Expenses {identify)
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¥
s
§ 42,200.00

5

$

§ 253,750.00

s
§ 295,950.00




. “#C. OFFERING:PRICE-NUMBER OF;JNVESTORS, EXPENSES AND:USE OF.PROCEEDS

b. Enter the difference between the aggregate offering price given in response 1o Part C— Question |
and 101al expenses furnished in response 10 Part C — Question 4.2. This difference is the “adjusied gross 3.824.050.00
POCEEAS 10 THE ISSUET. v recss et st s AL s 3

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed 1o be used for
each of the purposes shown. If the amaunt for any purpose is not known, furnish an estimate and
check the box 10 the tefl ol the estimate. The Lotal 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, & Pavments 1o
Affiliates Others
SALAMES AN TEES wooosoosssssoss oo sosesseeeessseesseesesssses e menreeses et e srissssssssssseressssennesasssscsnnns [ 5__116,/487.00 1§
PULCRASE OF FEA] E5LALE 11vvvevevvmessreseeceeesesermessereeessssasissssesesss sesssnsssssosessessenmsssasssssassrssssessenessansssesssssssssseeas s || 9 W4 §_2250272
Purchase, rental or leasing and installation of machinery
QNG EQUIPIIENT w..eevrooeeeeeeeecsssse s s sseremeesssss s ssmtsnsssisssssess s ot sssssssecseessssssessons s L} B %
Construction or leasing of plant buildings and fACHlIEs . snsssscssssesisssssmmsisses ) $ as
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 PUFSUANT 10 & METEETY wrornererrrcresssissinnissscrseremsssssssssssessos s ssssssssessssssssssesssoscoreestssmssssssssnss [ $ 1%
RepBYMENL OF INAEDIEANESS —....ovooceeer e aereensgescreecssessmmsree e sss s s ssessssenesssstsssssisssesssies 1] 5 109,804.00 s 116,487.00
WOTKINE CAPILAL ooooovvvvausnnssversserssseessssoennscesseesesmsesesasss s e ssasss oo eess s esessssesnsssssen s essasssssesssnsasens || 9 M % 45,000.00
Other (specify): Interest reserves s 7S 986,000.00
1% s
COMIIT TOUAIS .oo.eoooeoveeevsevoeses s eomare e seesaeessesmmeesseeeeneeresiss s sessrenessoateses et s sasrsssessastassassasasssssass senanssssorss || B 226.291.00 ] S 3,397.759.00
Total Pavments Lisied (column totals added) .............. %) 3,624,050.00
L oo b oG e o e DFEDERALSIGNATURE™. T 5 50 W YL

The issuer has duly caused this notice o be signed by the undersigned duly authorized person. 1fthis notice is fited under Rule 505. the following
signature constities an underiaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon writien request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paregraph (b)) of Ruie 502.

Issuer (Print or Type) ignatu Date
303 Phoenix Land I LLC ( 12-12-2008
Name of Signer (Print or Type} Tit@néﬂ'ﬂ’r‘iﬁ@'pc) U 0
J. Jetirey Riggs Manager of Mountain West industrial Properties 303 Phoenix Land LLC
) ATTENTION,
Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.5.C. 1001.) l
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B

o T EISIATESIGNATURE o oter i

1. 1s anv party described in 17 CFR 230.267 presently subject to any of the disquaiification Yes No
PrOVISIONS O SUEH THIET 1ottt et bt 0 s b AT b s %

See Appendix, Column 3, for stale response.

[[S)

The undersigned issuer hereby undertakes 1o 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.

The undersigned issuer hereby undertakes 1o furnish to the state administrators, upon writien request, information furnished by the
issuer 1o offerces.

L

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfisd 10 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 trus and has duly caused this notice 10 be signed en its behalf by the undersigned
duly authorized person.

Stgnature Date
12-12-2006

Issuer (Print or Type)
303 Phoenix Land Il LLC 'd

Name (Print or Type)

J. Jeiirey Riggs Manager of Mountain West Ingrial Properties 303 Phoenix Land LLC

Insirucrion:
Print the name and title of the signing representative under his signawure for the state pertion of this forn. One copy of every notice on Form

D must be manually signed. Any copies noi manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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L APPENDIX - AR SR
1 2 3 4 5
Disqualification
Tvpe of security under State ULOE
[ntend to sell and aggregate (if ves, attach
10 non-accredited offering price " Type of investor and explanation of
investors in Staie offered in staie amouni purchased in State waiver granted)
(Part B-Item 1} (Part C-Ttem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
Staie Yes No Investors Amount Investors Amount Yes No
AL i ]
AK Il ‘ L |
AZ | | x o 1 $48,300.00 | 0 $0.00 | =]
sl T ] [
CA 11 x 4m 1 $35,000.00 | 0 $0.00 | x|
co 1L = | (0 76 $3,359,930| 0 $0.00 | x|
cr i L]
pEf || L
pc | | | - |
FL |} _x_Jo 1 $100,000.00 0 $0.00 i IEN
aa [ | —
| l L
D | | | | i
IL | x o 1 $100,000.0 o $0.00 NIEN
N I I —
iA i | —
KS [ L
ky [ | [ —
LA | I o il !
wel L ]
MD X i(x) 1 $70,000.00| 0 $0.00 | N
MA | il o
mvlp L L
s | —
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.. APPENDIX

1 2 3 4 3
Disqualification
Tvpe 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) (Part C-ltem 2) (Part E-ltiem 1)
Number of Number of
Accredited Non-Accredited .
State Yes No Investors Amount Investors Amount Yes No
MO | | |
NE |
NV il ] N
NH || 3 i
B [ i
Ll | —
w| | I —
cl [
o i | g Il ]
OH i | |
oK i LI
OR i ! ]
PA ] | [ ]
RI T L
sC | ox o 1 $70,000.00 0 $0.00 R
D I L
il
[ I
i  a— [EnARR——
uT H | | t
s Ll |
vall . L]
WV | ‘t i !
! ;
Wi | |
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APPENDIX

Intend 10 sell 1o
non-accredited
investors in State
(Part B-ltem 1)

3

Type of security
and agpregate
offering price
offered in state
{Part C-liem 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-ltem I)

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

(1) $1,925,000 in Capital Membership Interests and $1,995,000 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.

No commission will be paid to the Selling Agent on the sale of Securities to the Selling Agent, the Manager
or any of their affiiiates. :




