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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Nombor 32350076

CEEE—— coes{AoT 302008

Estimated average burden

FO RM D hours per response. .. ... 15.00
0B024606

PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ ]

Name df Offering  { [} check if this is an amendment and name hos changed, and indicate change.)

PCP | Withers Preserve, L.P. Mayy gsn £
Filing Undes (Cheek box(es) that apply): [ Rule 504 7] Rule 505 [7] Rule 506 [T Section4(6) ] ULOE

Som 086
Type of Filing: 7] New Filing [] Amendmem ec”On ng
FED [s
A. BASIC IDENTIFICATION DATA & g 4ing
1. Enter the information requesicd about the issuer !QE v
Name df Issue check if this is dment and name hos ch; d, end indiceic change.
me r (0 an amepdmen ¢ hos changed, end indicele change ) ' ﬂa n, DC
PCP - Withers Preserve, L.P. 7
Address of Executive Offices {Numbes and Sucet, City, State, Zip Code) Telephone Number [Including Arca Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254 972-866-7577
Addres{ of Principal Business Operations (Numbcr and Streel, City, Siate, Zip Codr) Telephone Number (Including Area Code)
{if diffgrem from Executive Offices)
PROGESSED yl N -

Real setats Investmant WAR 0 6 m\\\ P e .
. —_ et \ AdQD
‘pe of] Business Organization 11 5] ON 3-'
Typ E']chp.oralg: M limited pnrmcrsh‘ip. already 1 Ntm%lm other {plense speci BEST AVEULL\VB’ALE’ é 8%Y

[C] business trust ] tVimited partnership, to be forme

Month Year VUVETw \

Actual ¢r Estimated Date of Incorperation or Orgenization: [TT2] [ L71 [AAcwal [ Estimaicd
Jurisdiclion of Incorpornlion or Organization: (Enoter two-leticr U.S. Postal Scrvice obbrevintion for Sate:

CN for Canada; FN for other loreign jurisdiclion) 31{=]
GENERAL INSTRUCTIONS
Federal:
Whe Mdys File: Allissucrs making an offering of sceuritics in relionee on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t scq. or ) 5USC.
774(6).

When Yo Fife: A natice must be filed no Inter than 15 days alter the first sale of sccuritics in the effering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the catlier of the date it is received by the SEC ot the address given below or, if received at that address afler the date on
which 1l is due. on the dalc it was mailed by United Siates registered or certified mail to that address,

Where To File: \J.8. Sccuritics ond Exchange Commission, 450 Fifth Street, N.W., Woshinglon, D.C. 20549,

Copies Required: Eive {5) copies of this notice musl be filed with the SEC, one of which must be manually signed. Any copies not manuatly signed must be
pholocopics of \he manvolly signcd copy or bear typed or printed signaturcs,

Informafion Required: A new filing must contoin ol information requested. Amendmems need only report the name of the issuer and offering, any changes
theeelo, fhe information requesied in Pant C, und any material changes from 1he information previously supplicd in Parts A ond B. Part E and ihe Appendix nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This nutice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those states that have adopted
ULOE dnd that have odopted this form. Issuers relying on ULOE must file & separate notice with the Securities Administrator in each state where sales
are to b¢, or have been made. I o stote requires the payment of a fec es n precondition to the claim for the exemption, a fee in the proper amount shall

accompny this farm. This netice shall be filed in the appropriate states in sccordance with stote law. The Appendix to the notice constitules a pan of
this notice and must be completed.

ATTENTION
Failuze to file nolice in the appropriate states will nod resuld In a loss of the federal exemption. Conversely, §aifure to file the
r

appropriate federal notice will not result in a Joss of an available state exemption untess such exemption is predictated onihe
filingl of a federal notice.

Persons who respond 10 the collection of information containod in this {orm are not
SEC 1972 (6-02) required to raspond unless the form displays a cusrenily valid OMB control number. 1of9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

L ]

*

*

Eoch promoter of the issuer, if the issuer has been organized within the past five years;

Eoch beneficiol owner hoving the power 10 vote or dispose, ot direct the vote or disposition of, 10% or more of o class of equity securities of ibe issuer.

Each executive officer and director of corporate issuers and of corporale genersl and managing pariners of pantnership issuers; and

Each genernl and managing pariner of pantnership issvers,

Check Box(es) thav Apply:  [] Promoter  [] Beneficiz! Owner  [] Exccutive Officer [} Director B Genersl andfor
Managing Partner
Full Name (Last name first, if individual)
PCP ¢P. LLC - Withers Preserve Serias
Businegs or Residence Address  (Number and Street, City, State, Zip Code)
5495 Bell Line Road, Suite 340, Dallas, Texas 75254
Check hox(esl that Apply:  [] Promower 7] Beneficial Qwner  [7] Exccutive Officer ] Dircetor General andfor
Monaging Parincr
Full Neme (L.ast name first, if individual)
Bellerjve Interests, LLC - No. 115 Series
Business or Residence Address  (Number and Street, City, State, Zip Code)
5495 Bplt Lina Road, Suile 340, Dallas Texas 75254
Check Box{es) that Apply: 7] Promoter 7] Beneficial Owner [ Executive Officer [} Director General and/or
Managing Paniner
Full Napne (Lest name first, il individual}
Centinfary Interests, LLC - No. 115 Series
Rusiness or Residence Address  (Number and Street, City, Siate, Zip Code}
5495 Belt Line Road, Suite 340, Dallas, Texas 75254
Check éox(cs) that Apply: [ Promoter [ j Benclicial Owner [ Execwtive Officer |:| Director General and/or
Managing Pertner
Full Najoe {Last name first, if individual)
Preslw{lk COP Interests, LLC - No. 115 Series
Busim'.i or Residence Address  (Number and Sireet, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254
Check Dox(es) that Apply: D Promoter [2 Beneficial Owner  [] Executive Officer [ Director Genceral andfor
Manoging Partner
Full Name (Last name first, if individual)
HFS lhoenix 07 Fund, LP
Busines$ or Residence Address  (Number and Street, City, State, Zip Code}
8350 ﬁ‘leadow Rd. Ste 281, Dallas, Texas 75231
Check Eiox(cs) that Apply: m Promoter D Beneficial Owner D Executive Officer D Dircctor General andfor
Managing Partner
Full Nadhe {Last name first, if individuol)
Phoenjx Capital Pariners, Lid.
Rusinesd of Residence Address  (Number and Sirect, Cily, State, Zip Code)
5495 Belt Line Road, Svile 340, Dallas, Texas 75254
Check Boxics) that Apply: [ Promoter  {7] Bencficial Owner  [/] Exceutive Qfficer [] Direcron Genensl and/or

Managing Partner

Full Norbe (Lost name first, if individual)
Hammpnd Heath

Businesy

or Residence Address

(Number ond Street, City, Siate, Zip Code)
5495 Bili Line Road, Suite 340, Dallas, Texas 75254

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2. Epter the information requested for the following:

o] Each promoter of the issuer, if the issuer has been organized within the past five years:
¢| Eoch beneficiat owner having the power 1o vore of dispose, or direct the vole or disposition of, 10% or more of o class of cquity securitics of Ihe issuer.
o{ Each executive offices and dircctor of corporaie issucrs and of corporate gencral and managing pariners of parinership issuers; and
¢| Each gencral and managing panner of paninership issaers.
Check Pox(es) that Apply: [ Promoter  [] Bencficial Qwner 7] Executive Officer  [] Director [} General andfor
Managing Pariner
Full NTne {Last aname fiest, if individual)
Stephen J. Maslor
Busineds or Residence Address  (Number and Street, City, Stete, Zip Code)
54495 Bell Line Road, Suile 340, Dallss, Texas 75254
Check Box(es) thot Agply: ] Promoter  [] Beneficial Owner [ Execuive Officer ] Direclor [} General and/or
Managing Paniner
Full Neme (Lust name first, if individual)
Davl:[:iea!h
Business ot Residence Address  (Number and Street, City, Sinte, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254
Check Box(esythat Apply:  [] Promotee [ Rencficiat Owner  [[] Executive Officer [J Director {7 General andlor
Maonaging Partaer
Full Nur: {Last name first, il individual}
Business or Residence Address  (Number ond Street, Cily, Siate, Zip Code)
Check Box{es) that Apply:  [[] Promoler [ Beneficial Owner  [7] Exccutive Officer O Director [T} General ond/or
Managing Pantner
Full Natne {Last nome furst, il individual)
Business or Residenve Address  (Number and Street, City, Stale, Zip Code)
Check Box{es) that Apply:  [[] Promoter [ Bencficial Owner [0 Execcutive Officer [ Director [ Generzl andior
Munaging Pantner
Full Name (Last name first, il individuol)
Businesk or Residence Address.  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [T} Promoter [0 Beneficial Owner  [] Exccutive Officer [] Dircctar [] General and/or
Managing Partnes
Full Name (Last name firsy, if individual)
Rusinesf or Residence Address  (Number and Stree, City, State, Zip Code)
Check Hox{es) that Apply:  [] Promoter  [[] Beneficial Owner [ Executive Officer [T Director [[] General andfor

Managing Partner

Full Norhe (Last name first, if individual}

Businesy

or Residence Address

(Number and Street. Ciry, Stae, Zip Code)

{Use blank shect, or copy and use additional copics of this sheet, as nccessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issucr sold, or docs the issuer intend to sehl, 10 nen-accredited investors in this offering? ..eccvees. [ =
Answer alse in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepied from any individual? ..., L3 10.000.00
Yes No
3. DQoes the offering permit joint ownership of @ SINZIE UNH? Lo s st seves e 8 4
4. Elmcr the information requested for each person who has been or will be paid or given, dircctly or indircetly, any
cOmmission or similar remuncration for solicitation of purchasers in connection with sales of securitics in the offering.
[€a person 1o be listed is an associnicd person or agent of a broker or dealer regisiered with the SEC ond/er with a staie
of stotes, 1ist the name of the broker or dealer. {fmore than five (5) persons to be listed arc associated persons of such
albroker or dealer, you may sct forth the information for that broker or dealer only.
Full Name {Last nome first, if individual)
N/A
Busing¢ss or Residence Addeess (Number and Street, City, State, Zip Code)
Name IofAssocimcd Broker or Dcealer
Statcsfin Which Person Listed Has Solicited or Intends to Solicil Purchasers
{Gheck ~All S1ates™ or check individual S181E5) ....c.oicvrircsinsisssssnneessset st ssssss s ] Al S181€8
A @K @RI G (€A € € Ea Obd O ©& @l 0D
ac] (XS] ME] (M) 3] [MO)
®T] (RE) [N} M)
] 50 B0 B @ GO O A F v & & [E
Full Name (Last name first, if individual)
Busingss or Residence Address {Number and Street, City, State, Zip Code)
Name pf Associated Broker or Dealer
Stares in Which Person Listcd Has Solicited or Intends to Solicit Purchasers
{CUheck Al Siates” or check individual SIAIES) ..o L AN $121€8
DE (H]]
N (XS] [ME) Mal [MD [Ms]
ED)
B B M @ o O A A Y &0 &Y [ER
Full N4me {Last name first, il individual}
Busincis or Residence Address (Number and Sireet, City, State, Zip Code}
Nome qf Associated Broker or Dealer
Sinates ip Which Person Listed Hes Solicited or Intends 1o Solicit Purchasers
(Check Al States™ or check individual S11ES) oo ssissssssrisssss s sersisssssssaneeens ] AN S18LES
A BK A @ER €A @ @ DB B {fu Gad o) 05
) 0N [0 K] K] A ® My My M MY M) MJ
MO KE] V] ©@ F1 W [®Y [ [©o] [©A] [©k] [BrR] ([¢A]
@D B8 [Eo Xl D OoM Fa A &M ) @Y [FR]
{Us¢ biank sheet, or copy and use additional copies of this sheel, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

Eifler the aggregate offering price of securities included in this ofTering and the tola) amount alrendy
sold. Enter “0” if the answer is “none™ or “zero.” 11 the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounls of the securities offered for exchange and
algeady exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Deb ....... o §_0:00 s 000
] Common [ Preferred 0.00
Convertible Securities {(INCINAING WAITANLE) ., e.oeceeemrenseecsemsessssssinarssimses s ssssssrssssessormsssssssrenest sisessrs 3, 0.00 s

.$._6.788,285.00 §_6.788.285.00
Othier (Specify SOOI ORI 5
TOU vttt st §_Or1 0020900 g 6,788,285.00

PAMNCISHID IMIETESIS 1oeuvvivieeerisinessiressaeassersaressssias st saassenes sasts b ase ot o420 s bt s babsartsab s ae b At seRe s 1 s nra

Answcr also in Appendix, Column 3, if filing under ULOE,

Enier the number of accredited and non-accredited investors who have purchased sccuritics in this
offering and the agpregate dotlas 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
pufchases on the 1012 lincs. Enter 0™ if answer is “none™ or “z¢ro.”

Apprepate
Number Dotar Amount
Invesiors of Purchases

ACCTEAIIED FNVESIONS c1oviviiciiaetietsisseianssers s rrras srspesssensssssess cosbba fboa S 1ES4eds0R bRt s A EsEve R bR snsmasapssaseraress 77 s_6.788,285.00

NON-BCCTEATIEE INVESIOIS o.vvorecevveiverasersensrsrmrsrmsrssresesscansreresseesst ek sosrestsbhbE LS E S baE RS AR S sRE s PR AT st s )

Total (for filings under Rule 504 001Y) ottt s s e s

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

[fthis Bling is for an offcring under Rule 504 or 505, enter the information requested for all securhiies
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prior 10 the
first sale of securitics in this offering. Classify securisies by type listed in Part C — Question |.

Type of Dollar Amount
Type of Offering Securily Sold
ReBulAtIon A ..o vy e e e e s s S
LI I U SO VUV O O OO L3 0.00
a. | Furnish a statement of all expenses in connection with the issuance and distribution of the
sequrities in this offering. Exclude emounts relating solely 1o organization expenses of the insurer.
Tht information may be given as subject 1o future contingencies. 1f the amount of an cxpenditure is
nof known, furnish an ¢stimate and check the box to the lefl of the estimate,
Transfer ABEn's FEES oo ssissminesireasiasssesssins 0s 0.00
Printing and Engraving Costs.....eecvierrenrrveres 0O s 0.00
Lega! FEes..onmmmmnnnirmmmicriinens O s 0.00
Accounting Fees 0 s 0.00
Engincering Fees 0O s.o.00
Sales Commissions (specify Anders’ fees SEPATAICHY ) i e s sesiressssss s s sssssas s ssnssesssons O $.0.00
Other Expenses (idemify) invesimenl lee and estimated marketing 9Xpenses .. .....cncconnes (4 $.66.306.00
TOAL et sesssar e feesie et EsseRes e R e AR R e R E R e ERee AR SRR SRS R b bbb 7] $5.66,306.00

d4o0f 9




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

Enter the difference between Lhe aggregate ofTering price given in response 10 Pant C — Question 1

CEES 10 L0 IS0, oot cr vt sr e s s s s e s s se s srrs s ns pese s basbeana SRt sasrRTO RS 8 bR s bardsmsrespenrarar an

icate below the amount of the adjusted gross procced to the issucr uscd or proposed to be used for
h of the pusposcs shown. If the amount for any purpose is nol known, Turnish an cstimale and

b
e total expenses furnished in response to Part € — Question 4.a. This diflference is the “adjusted gross 6.721.979.00
p
I
¢

cheek the box ta the 1efi of the estimate. The 1otgl of the poyments listed must cqual the adjusted gross
prpeceds 10 1he issucer set forth in response 10 Part C — Question 4.b above.

Purchasc of real cstale...,

Canstruction or leasing of plant buildings and facilities

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SRArES 00 fEES v s s snssserns [ 0s

~0)s Os

as gs

Pyrchase, rental or leasing and installation of machinery

Acgquisition of other businesses (including the value of securities involved in this
effering that may be uscd in exchange for the assets or sccuritics of another

ISFUCT PULSUANL L0 B MEFECT) oovvreercsvnrsrissrrssesssssrnsserssssssssssmssserms s ssnsssmsssssns s ssnmssssenssassensmsssssessussers L) 9, Os

Rgpayment of indebtedness ................. eemsiespee ke e e e s e b AR SRS RS R 0s s

WOIKING CAMIDE ..oooeoe et et trsss s rasssmsss s s bt s s asss s sper st arss s s ansien [ 9 Os

Other (specify): Acquisition of interes!s in real eslate investmant enlities s @s 7,220,275.00
-3 s

o Os_ %% @)$_7.229.275.00

Tatal Paymenis Listed (cotumn 101215 88ded) .o cneriresere s massssssssssssssssssasersssesses As 7.229,275.00

D. FEDERAL SIGNATURE

The issper has duly caused this notice o be signed by the undersigned duly suthorized persen_ Al this notice is filed under Rule 505, 1he following
signatufe constifules an undertaking by the issucr to [urnish to the U.S. Jecuritics and Exchfinge Commission, upan written request of its stafl,
the infdrmation furnished by the issuer to anv non-accrediled investorjpursuant lwrng ph (b)(2) of Rute 502.

Issuer

(iPrint or Type) Signature Date
PCP - Withers Preserve, LP. / & L Jf68

Name

of Signer (Print or Type) Title of Signer (Prins or Type)

Hammegnd Heath Manager of PCP GP, LLC - Wilhers Preserva Series, its general partiner

ATTENTION

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