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FORM D UNITED STATES OMB Approval
SECURITIES AND EXCHANGE COMMISSION OWB Rirmber: ~ SE35-0076
: xpires: April 30,
5?’0 55\09 Washington, D.C. 20549 Estimated average burden
a\\?‘oo?O“ FORM D hours per responss . .. 16.00
WeR g
Q‘:y'l-“Q NOTICE OF SALE OF SECURITIES _SECUSEONLY
(o o0  PURSUANT TO REGULATIOND, Prefix | lse"a'
“\“@0“‘ SECTION 4(6), AND/OR e
\We#40®  UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (O check if this is an amendment and name has changed, and indicate change.}
Sale of Preferred Membership Interests in Property Holdings V, L.L.C.

Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 Rule 506 O Section 46) O ULOE

Type of Filing: £ New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (O check if this is an amendment and name has changed, and indicate change.)
Property Holdings V, LL.C,

Address of Executive Offices (Number and Street, City, State, Zip Code) c/o Property Investment Advisors | Telephone Number (Including Area Code)
Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219 (804) 644-4471

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

Brief Description of Business

[1 business trust O limited partnership, to be formed mMM'—
Month b ear

Actual or Estimated Date of Incorporation or Organization: L vl 2] [ o] 7] 8 Acwal O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction)
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 US.C.
T7d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering, A notice is deemed filed with the U.S. Securities and
Exchange 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.

Vs
Investment Fund. \:\ |
Type of Business Organization \‘lmx i
O corporation O limited partnership, already for THO please specify):
iability Company 08024106

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, 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 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: There 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. [ssuers relying on ULOE must file a separate notice with the Securities 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 exemption, a fee in the proper amount shall accornpany 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 to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate tederal notice will not result in a loss of an available
state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB econtrol number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 109 or more of a class of equily securities

of the issuer;

*  Fach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Each general and managing partner of partner issuers.

Check box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer O Director

B4 General and/or
Managing Partner

Full Name (Last name first, if individual)
Property Investment Advisors, L.L.C., as managing member of the Issuer

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Property Investment Advisors, Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219

Check box(es) that Apply: O Promoter & Beneficial Owner O Executive Officer O Director

& General and/or
Managing Partner

Full Name (Last name first, if individual)
Property Investment Advisors, Inc., as member of Property Investment Advisors, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Property Investment Advisors, Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219

Check box(es) that Apply: O Promoter ® Beneficial Owner O Executive Officer [ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
R. Lewis Boggs, as member of Property Investment Advisors, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Property Investment Advisors, Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219

Check box({es) that Apply: O Promoter B Beneficial Owner O Executive Officer [J Director

Ij General and/or
Managing Partner

Full Name (Last name first, if individual)
Christopher B. Boggs, as member of Property Investment Advisors, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Property Investment Advisors, Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219

Check box(es) that Apply: 01 Promoter & Beneficial Qwner K Executive Officer B Director

O General andfor
Managing Partner

Full Name (Last name first, if indivigual)
R. Lewis Boggs, as an owner, officer and director of Property Investment Advisors, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Property Investment Advisors, Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219

Check box(es) that Apply: O Promoter & Beneficial Owner B Executive Officer B4 Director

3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Christopher B. Boggs, as an owner, officer and director of Property Investment Advisors, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Property Investment Advisors, Riverfront Plaza, West Tower, 901 East Byrd Street, Suite 150, Richmond, Virginia 23219

Check box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director

1 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 use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? d X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? 1.000.000.00
Yes No

3. Does the offering permit joint ownership of a single unit? X O
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 purchasers in connection with sales of securities in the offering. If

a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or

states, list 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 (L.ast name first, if individual)
N/A
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 STAIES).............oviviniiric st re b tse e ssresres e seesassasnsirnssesrnereeras [ Al States
Ol Qaxl Otaz) Oarl Olcal Oidcol Qierr Tieel Oiocl Oirnl Oleal [EHID [JlID)
Oz; Oy Qeal Oixks) Qixyl Oal Ome) Qo Omal Oivil Ol sl [ Mo)
Omm QOmvel Ol Omy Qg Ol Oyl Omwsey Omel Otos) Ookl Oerl Oliral
Ow1l Oiscl Oispl CJimel Ot Qo Oivel Oival Owal Jwed Oiwin Owyl OER]
Full Name (Last name first, if individual)
N/A
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 SEALES).........o..ociieeemeeieeeeeeeereceeeeesces e essirtsessssesessessenrsssessesesseesseseneseeenenes g A11 SLALES
Oianl QOtaxl [Ofazl Oitarl Qtcal Oteol Otlerr OQioel Otocl OIirFn]l QJieal [JHII [Olp)
Ol Orng Orcza) deks] Okl Qioal Omel Qo) Oma) Oivil O OMs] Oivol
Omry Omivel Dmevi Omvgl Qg Oism) Oyl Omiel OQmwol OQriodl Olexkl Olorl Jpal
Or1y Otscy Oispl Otrn Oitxl Oturl Qivel Otval Omwal Qiwvl Owil 0wyl [JIPR]
Full Name (Last name first, if individual)
N/A
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 iNAIVIAUAL STALES) ... c.ooovoeeiiii ittt et eee s et re s st eseeseearaasaea s s b abba bt ebba bt 838t e e e e seennne O All States
Otanl Oiax) Oaz)y Oarl Oiear QJicol Oterl OQioel Ocl OrtrFnl Qieal O Oiip)
Oty Oy Orzal Oiksl Oixkyl Oea) Omel Oivo) Omal Omn Ol Gms] Oivol
Omrr Civel Oev) el Omg) Ol Oyl Oimwel Ol Jiedl OQloxkl [Ofor) [JIra)
Olr1] [iscl Otsp]l Oitv) Orrx] Ofurl Oive) Owvar Owwal Owvl Owil Owyl CIPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [J and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Seld
DIEDBE oottt es ettt e s et bt esss b e e e e e sk g et kb stk et ne e ens e rnenterns ) 0 $ 0
[ Commen [ Preferred
Convertible Securities (including WarTanLS) ..o e ses 5 0 % ]
Partnership TNIEIESIS ..ot b b er e e e $ 03 0
Other (Specify Preferred Membership Interests in Property Holdings V, LLC)..ccovvvovcrvvrcrcrannens. $79,718,000.00  $.79,718,000.00
TOAL ettt s e bt b ettt e sraene $.79.718.000.00 $79,718.000.00
Answer alse 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 “07 if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
Of Purchases
ACCTEdItEd INVESIOTS 1.vuveviieersiressieree e cree et et sesss bt e e s ase s seasreses rasas e re sensras s s vassesrassesseesessnsncnnas 16 $.79,718,000.00
INON-CCTEAIEA INVESLOTS ...vviiiesiieeesrereneasr e esireres st sns s s e esss s nne s s s s b sra b sb g e bas s abessmnmsernns 0 5 0
Total (for filings under Rule S04 0N1Y) ..o scnss et nss s rnassseseseemasans 0 $ 0
Answer also in Appendix, Column 4, filing under ULOE
3. H this filing is for an offering under Rule S04 or 505, enter the infermation requested for all securities soid
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 Offering Type of Dollar Amount
Security Sold
RUIE 505 .ot ssssc s et nse e s rasessras s sra s st st ane e b1 b b s badah e e a b sra s anesenoTerens 5 0
REBUIAHION A oo et e e e e e s s s b sat bt et e b1 1e4 b4 bbb omaa s smese e samssnenesrsanaseesnsatane $ 0
RUIE S04 ..ottt et e e s e s bbb eda b e bbb s b 844 oba bk eans besrensemnnssenrasesrbeten $ 0
TOLA! <.vvurrerrareererseressssnnssrenseserrrensaseerassssnssesrasss s sess esassesatas s ssss s R s e besansebe s oas bbbt eneersreensras $ 0
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 issuer. 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.
TranSIEr AZENES FEES oucvieeoic ettt sttt re e eene s ee s s s et e e s e bt r A be e S b s b et e e st g s 0
Printing and Engraving COSIS ........veieiiomrerireernerrerteesienianiessssiermssosesssmserassasssssenssssrsssssnsssssmsessstessssaessssnsseenssan O s 0
Legal Fees .......oovvevinnennas O s 0
Accounting Fees O s 0
Engineering Fees o s 0
Sales Commissions (Specify finder's fees separately) O s 0
Other Expenses (identify) _Organizational Expenses pursvant to the Qperating Agreement of the Issver ....... B 3 100,000.00
TOMAL ettt sttt e st e e b e et e rae b e b esaen b et aeas et e et eneessenfebraseateesentebeannenran K 3 100,000.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 10 The ISSUET.™ ..o e e s s 79,618.000.00
5. Indicate below the amount of the adjusted gross proceeds 1o 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
10 the left of the estimate, The total of the payments listed must be equal to the adjusted gross proceeds 1o
the issuer set forth in response to Part C-Questicn 4.b. above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAlAMES AN FEES ....oveeeeicevvresities s et eecee et ea e se et ras e sa bttt et ersseseansesseeses ek e ea s bt b s aEebas st e sanarass O s o Od s 0
PUTCHASE OF TEAI BSLALE .......oceeeeverereeierrateiatestrtese e resseseneeseesemssssrasersenssssrnsesssassenseasnnaseennsensonsseasessssns O s 0 0 s 0
Purchase, rental or leasing and installation of machinery and equipment .........coovveeernercernnennes O 3 0 0O % 0
Construction or leasing of plant buildings and facilities ..o O s e O s 0
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 ancther issuer pursuant (o a merger ......... a s 0 O § 0
Repayment of indEBIEANESS .uocrveviuei et sms s s e sr s a s 0 O % 0
WOTKIRE CAPILA L.oveiiiiceicicencrnerinnrierirnsree s sassesses et ses sessrasseess st s st bantsrobsosaabsesresssbrasssssansesenssensens O s 0 O % 0
Other (specify) Investments in real estate development projects and 0O s 00O s 0

payments of fees and operating expenses pursuant Lo the

Operating Agreement of the Issuer, e 18 0 B $79,618,000.00
COolUMI TOUALS .......evviiveeireceerree e s sss e st ensrsss s snssssses et snesentserssesrsssmssnmesomenenonss 1] B 0 B $79,618000.00
Total Payments Listed (colutni totals added) . ....ooooveiiirieiiiiiireeeeseesee e vessesesasststesiesmesneseeseeseeseareenenne K $79.618.000.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice 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 investor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) ($\ignalure Date

Property Holdings V, L.L.C. biitadin, @ngj February _F. 2008

Title of Sigl'ler (Print or Typely~

Authorized Officer of Property Investment Advisors, Inc., the Authorized Member of Property
Christopher B. Boggs Investment Advisors, L.L.C., the Managing Member of the Issuer

Name of Signer (Print or Type)

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

Yes No

1. Isany party described in 17 CFR 230.252 presently subject to any of the disqualification provision of such rule? ................. 0 5

See Appendix, Column 5, for state response.

2. The undersigned 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 Limiting
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 behalf by the undersigned

duly authorized person.

Issuer (Print or Type)

Property Holdings V, L.L.C,

Signature Date

W@@) February +¥, 2008

Name of Signer (Print or Type)

Christopher B, Boggs

Title of Signer ¢Print or Type)™
Authorized Officer of Property Investment Advisors, Inc., the Authorized Member of Property
Investment Advisors, L.L.C., the Managing Member of the Issuer

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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APPENDIX

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

Type of security
and aggregate
offering price

offered in State

(Part C-1tem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Preferred Membership
Interests

Number
of
Number of Nonaccre

Accredited dited
Investors Amount Investors

Amount

Yes No

>

KY

LA

ME

MD

MA

Ml

MN

MS

MO
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APPENDIX

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

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1}

State

Yes No

Preferred Membership

Interests

Number of
Accredited
Investors

Amount

Number of
Nonaccredit

ed Investors Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

1,500,000.00

1,500,000.00

NC

ND

OH

OK

OR

PA

RI

SC

SD

TN

UT

VT

VA

78.218,000.00

78,218,000.00

WA

wv

Wi

wY

PR

48336.000801 HW_US 25149025v4
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