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UNITED STATES OMB APPROVAL
FORM D SECLURITIES AND EXCHANGE COMMISSION OMB Number:............. 3235-0076
Washington, D.C. 20549 EXPIres:....ocoereneen.. April 30, 2008
_ Eslimated average burden
FO RM D Hours per response ............ 16.00
IRRIARNED  someeorsarorsecunmes = ssomrony
08024485 PURSUANT TO REGULATION D, etix | l ena
SECTION 4(6), AND/OR : DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Nume of Otfering ((Jcheck if this is an amendment and name has changed, and indicate change
Warrington Investiments, LLC [ Sadal
Filing Under (Check box(es) thatapply): [ Rule 304  [] Rule 505 Rule SU6 [ Section 4465 P‘;.@;s%h%E
Type ot Filing: [] New Filing Amendment Secﬁ.:n

A, BASIC !IDENTIFICATION DATA

FEB U4 LU0b

I. _Enter the information requested about the issuer

Name of Essuer (D check it this is an amendment and name has changed. und indicate chunge.)

Warrington Investments, LLC Wachinmian DO
esninaion DO

Address of Executive Oftices {Number and Street, City, State, Zip Code) | Telephone Number (lnclut‘i,iz_\:g.]Arca Code)

15100 North 78" Way, Suite 210, Scottsdale. AZ 85260 (180) 657-2045

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

(it ditterent from Excecurive Otfices)

Brief Description of Business
Real Estate Investment in Puerta Libertad, Sonora, Mexico: a real estate project known as “Liberty Cove,”

Type of Business Organization

[:| corporation [:' limited partnership. already formed E other: limited liability compuny
D business trust D limited partnership, to be formed £ N oy —
Month Vear PROCESSED
Actual ur Estimated Date of Incorporation or Organization: l 0 l 'Ll [ 0 l 7 l @ Actual D Estimated FEB D 7 2
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: NI v
CN for Canada; FN for other foreign jurisdiction) EHOMSON

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 ¢t seq. or 15
U.S.C. 77d(6).

When To File: A notice must be tiled no later than 15 days after the first sale of securitics in the oftering. A notice is deemed filed with the U.S, Securities and
Exchange Commission (SEC) on the earlier of the date it was received by the SEC at the address given below or, if reccived at that address afier the date on
which it is due, on the date it was mailed by United States registered or certitied 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 (3} 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 manuadly 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 infornution previously supplied in Parts A and B, Part E and the Appendix
need not be tiled 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 Memorandum {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 separate notice with the Securities Administrator in each state
where sales are o 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 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 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 predicated on the filing of a federal notice.
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A, BASICIDENTIFICATION DATA

2. Enter the information requested tor the following:

= Each promoter of the ixsuer, i the issuer has been onganized within the pust fve years:

s Each beneficial owner having the power o vote or dispose, or direet the vote or dlisposition of, 102 or more of a class of cquity securities of

the issuer;

e Euch exceutive ofticer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+  Euch general and managing partnier of partaership issuers,

Check Box(es) that Apply: D Promoter Bencticial Owner D Exceutive Officer D Dircctor

Munager General
and’or Managing
Partner

Full Name { Last name first, it individual)

Rockingham Asset Munagement, LLC

Business or Residence Address (Number and Street, City, Sla!;a. Zip Code}
3530 Wilshire Blvd., Suite 1850, Los Angeles, CA 90010

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Otficer D Director

@ General and'or
Managing Panner/
Managing Director

Fuil Name (Last name tirst, it individual)

Ricketts, Craig

Business or Residence Address (Number and Street, City, Siate, Zip Code)
15100 North 78 Way, Suite 210, Scottsdale, AZ 85260

Check Box(es) that Apply:  [] Promoter [ Beneticial Owner [} Exccutive Ofticer  [[] Director

General andfor
Managing Puartner/
Munaging Director

Full Name (Last name first, if individual)

Haah, Stephan

Business or Residence Address (Number and Street, City, State, Zip Code)
15100 North 74" Way, Suite 210, Scottsdale, AZ 85260

Check Buxies) that Apply: D Promoter D Beneticial Owner Exceutive Ofticer D Director

D General and/or
Managing Pariner

Full Name (Last name fiest, if individual)
Chemick, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
15100 North 78" Way, Suite 210, Scottsdale, AZ 85260

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Otticer D Director

D General andfor
Munaging Partner

Full Name (Last name first, if individual)

Eiusincss or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promater D Beneticial Qwner D Executive Offtcer D Director

Full Name (Lust name first, it indiyidual)

Business or R\.‘sid.s:l;cc Address (Number and Street, City. State, Zip Code)

{ Use blunk sheet. or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOLUT OFFERING

Yos No

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering” e D
Answer also in Appendix. Column 2, it tiling under ULOE.

2. What is the minimum investment that will be aeeepted trom any individual? o £50.000.00

Yus No

3. Does the offering permit joint ownership ot a single unit? D

4. Enter the information requested for each person who has heen or will be paid or given, direetly or indireetly, any commission or
similar remuneration tor solicitation of purchasers in connection with sules of securities in the otfering. 1t a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC andror with a state or states, list the nume of the
broker or dealer, 1F more than five (5) persons o be listed are associated persons of such u broker or deuler, you may set forth
the information tor that broket or dealer only,

Fuil Name (Last name tirst, it individual)
N/A
Business or Residence Address (Nuinber and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Hus Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STEs} oo e | Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL]) [GA] [ HI] [1ID]
{IL] [WN] [T1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[ MT ] [NE] [NV] [NHI [NJ]Y [NM]) [NY] [NC] ([ND] [OH] [OK] [OR] [PA]
[RI] [SC)] {SD] [TN] [TX] [UT] [VT] [VA] [WA}Y [WwWv] [WI] [WY] [PR]

Full Name (Last name first, it individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .

{Check Al States™ or check individual States) oo e ] AL States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] ([DE] ([DC] ([FL] [GA] [H] [1ID]
[fL) [IN] [IA]) [KS] [KY] [LA] [ME] [MD] [MA}] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH}] [NS/] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[ RI'] [ SC ] [ SD ] [ TN ] [ TX | [ UT ] [ VT ] [ VA) [ WA ] [ wV] [ WI) [ WY ] [ PR ]

Full Name ( Last name first, if individual}

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

Name of Associated Broker or Bealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check Al Stutes”™ oF Choek INUIVEIURE SEIEES) ovivivieiee it ettt st et s et e ete st semesbe e esesesenrestaesa st aessetaeeaeesnsernenteeses [ AH Staes
{AL] [AK] [AZ] [AR])] [CA] [C€O) ({CT} [DE] [DC] [FL) [GA] [ HI) [ID]
[y} [N [tA] [KS] [KY] [ LA] [ME] [MD] [MA] [ M ] [MN] [MS] ([MO]
[MT}] [NEJ [NV] [NH])] {NJ] ENM] [NY] [NC} [ND}] [OH]) [OK] [OR] [ PA}
TRE} [SC] [SD] [TN}] [TN] [LT] [VT] [V¥A] [WA] [WY] [WI] [WY] [PR]

tUse blank sheet, or copy and use additona! coptes of this sheet, as necessary.)

' Warrington Investments, LLC (the “Company™) is offering the holders of record of the Company an opportunity to invest cash distributions
trom the Company in additional Limited Liability Company interests.
PHOENIX 423320-v-} 3



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

bJ

Enter the aggregate offering price of securities included in this offering and the total amount
alrcady sotd. Enter =07 it answer is “none™ or “zero.” 1f the transaction is un exchange otfering,
cheek this box [:] and indicate in the columns below the amounts of the securitics offered for
eachange and already exchanged.

Type ot Seeurity

(] Common [ Preferred
Convertible Secuntics (iNCTudiNg WaITANIEY coovvec i e s
OUEr (LLC IRIETESIS) o.vivinircirecre et e v as s st ree et s es e mae bt eae et e em s sa e mressemnn s mneseens
TOMAL et e bbb e e R R bbb

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 “0" if answer is “none” or “zero.”

NON-aceredited INVESTORS ..ottt s b s sr e res e e b s ee
Total (i’ur filings under rule 504 only) .o
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all
seeurities 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.  Classity securities by type listed in Part C -
Question 1,

Type of offering
RUTE S0 o re et bR b bbbt e e bR bbb e
REGUEALION Aot e et mes et et r e be eRe s eneteasen s

125 € O OSSO RRUP PSPPI

a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to tuture contingencies. 1t the amount of un expenditure
15 not known, fumish an estimate and check the box to the lett of the estimate.

Printing and Engraving COSIS oot neeesen ettt b e b b er e resemee et ne
Ll FUlS oo e s e e e
ACCOUITEIZ FOES ot a st st s es et e e s es e rr bt s be s stk e s ma e asren

Sales Commissions (Specity Bnders’ ees sepiarately) e e s e rabens

Other Expenses {Oftering costs and expenses)

LI LT U ST OUUUU O TSRS

Aggresate
Offering Price

h) 0

Amount Already
Soid

$ 0

3 0

0

$ 1]

0

$110,000,000.00

L B R ]

31044534

5110,000,000.00

$_ 31144534

Number
[nvestors

Aggregate
Dollar Amount
of Purchases

(7.}

31144534

]

o

N

o5

Type of
Sceurity -

NIA

Dollar Amount
Sold

N/A

N/A

N/A

N/A

NIA

N/A

P P A s

N/A

3 {3

\ S I
S [1.
s 1
S——11.
{1

b 4. "S0.00)

L)

S 4,750 00

~ There are four (4) foreign investors trom Canada. France, Mexico and Australia for a total investment of $10.439 .85,
PHOENIX 421320-v-1 4



b. Eanter the difterence between the aggregate offering price given in response 1o Part € -
Question | and ol expenses turnished in respense 1o Part C - Quoestion d.a. This difterence is the
“udjusted Zross proceeds 10 e INSULE e e s

Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed to be
used for cuch of the purposes shown,  If the amount for any purpose t5 not known, turish an
cstimate and check the box to the left ot the estimate. The tatal of the payments listed must equal
the adjusted gross proceeds o the issuer set torth in response to Part C - Question 4.b above,

109, 993.280.00

Payments to

Otticers,
Directors, & Payments 10
Attiliates Others
SAIUFES AU FEUS (oo st et s e be et te e e s et e bes e e b et e se et ebente st martrsenssreeneerernnns s [1] (s []
PUECHUSE OF TRB] BSEAIE oot ee e e ee et e e eseren et ee e semsne st eemmeraseeessseeeenetsemesseesneseenaes Os_ 11 Os_ 1]
Purchase, remtal or leasing and instatlation of machinery and equipment (Molds) ..................... s | ] s 1]
Construction or leasing of plant buildings and facilities. ..o ercione e Os_ 11 Js__ (1

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

a

[SSUCT PUPSLENT B0 ITIEEZET . ..evo.ovoeeeseseessess s sas st seeseessesemmasseessess s enss e e bts e ba et memeb oo smressrrae
Repayment OF INBEBtEAREss ..........co..oooovveieemireene e eees st sens s sssssmasnnns L)
Working capital (HIVENTOIY} ..........omveeceeeeeseeeeeesees it cemstmssesmesrasssssessessmsssssssessesssssmrssesnesmsorsinne L)

Other (specity): The net proceeds of The Otfering will be loaned to Parcomex, S, de R.L. de
C.V. an aftiliated MeNiCan COMPANY. o e s s eeens

Total Payments Listed {column totals addedd e

5109, 995,250.00

Os_1
as__1
Os__r1.
Os_(1

5[]
$5__[)
1]

$109,995.35000 [J5_ [ ]
$109, 995.250.00*

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 5035, 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.

I1ssuer (Print or Type) Signature
Warrington Investments, LLC,

a Nevada limited liability com

Warrington Investments, LLC

By:

Date

January Z] 2008

Rober;;(?ﬁﬁ%ick. Chret Financial Officer

Title of Signer (Print or Type)
Chief Financial Officer

Name of Signer (Print or Type)
Robert Chemick

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001).

} Fees and expenses in excess of 4% of the gross proceeds of the offering will be borne by Parcomex. S. de R.L. de C.V.

PHOENIX 4233200 1



E. STATE SIGNATURE

i. 15 any party deseribed in 17 CFRO230.262 presently subject te any of the disqualification  provisions Yes N

m;t‘such FULET e bbb et etk R R LT EE L eSREeb e bbb b E] &)

See Appendix, Column 5, tor state response,

2. The undersigned issuer herehy undertakes to turnish to any state adiministrator of any state in which this notice is tiled, a notice on Form D
{17 CFR 239.500) at such times as reqguired by state Jaw.

3. The undersigned issuer hercby undertakes to furnish to the state administrators. upon written request, intformation turnished by the issuer to
otterees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied o be entitled to the Uniform limited
Oftfering Exemprion (ULOE) of the state in which this notice is tiled and understunds that the issuer claiming the availability of this exemption
has the burden of estublishing that these conditions have been sutistied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalt by the undersigned

duly authorized person,

Issuer (Print or Type) Signature Date
Warrington Investments, LLC Warrington Investments, LLC, January 'l'_ 2008
a Nevada limited liability co /x?my

By: Rockingham :
a Nevada lign

MAnagengent, LLC,
'/ilily bmpany, its Manager

By:
Rober! Chemick, Chief Financia) Ofticer
Niume of Signer {Print or Type) Title of Signer (Print or Type)
Robert Cherick Chief Financial Otficer

Insiruction:
Print the name and title ot 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 photacopies of the manualty signed copy or bear 1vped or printed signatures.

PHOENIX 423320-v-1 &




APPENDIX

[ntend to sell
to hon-aceredited
investors in State

{Part B-item 1)

3

Type of secunty
ind uggregate
oftering price
offered in state
{Pan C-hiem 1)

Type of investor and
amount purchased in State
tPart C-item 2)

]
Disqualification
under State ULOE
(it yes, artach
explanation of
waiver gratted)
{Part E-frem 1)

State

Yes No

Number of
Accredited
{nvestors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

LLC Units

[V

£31.952.14

AR

CA

LLC Units

£4.404.66

co

CT

DE

DC

FL

LLC Units

$747.76

GA

HI

K3

KY

LA

ME

LLC Units

$2.940.44

MD

MA

Mi

— ——y— -

MN

LLC Units

$2.444.03

\S

PHOENIX 423320-v-]
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APPENDIX

Intend to seli
o non-aceredired
vestors in State

(Purt B-ftem 1)

3}

Tyvpe of security
and aggregate
otfering price
otfered in state

(Part C-ftem D)

Type of investor and
amount purchased in State
(Purt C-ltem 2)

3
Disqualitication
under State ULOE
(it yes, attuch
explnation of
waiver granted)
(Part E-ltem )

State

Yes No

il

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

LLC Units

$2.444.94

LLC Units

$977.97

LLC Units

$2.176.00

OK

OR

PA

RI

SC

sD

™

TX

LLC Units

£50.855.73

uT

VT

VA

WA

$202.0600.92

Wl

WY
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