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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OM13 Number: 3235-00760
Washington, D.C. 20549 Liapires: April 30. 2008
Fstimated average burden
FORM D BEIrs ey TespOnse.. o 16,00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR L
UNIFORM LIMITED OFFERING EXEMPTION R

Name of Offering (O checek if this is an amendment and name has changed. and indicate change.)
Tenant in Common Interests in The Gables Apartment Homes /\

IFiling Under {Cheek box{es) that apply): [J Rule 504 [ Rule 305 Rule 306 ] Scetion 4 Nl PHOCE@SE

Tyvpe of Fiking: X New iling £ Amendment

A, BASIC IDENTHFICATION DATA

THOMSON

1. Enter the information requested about the issuer

FINANCIAL

Name oof Issuer (] check il this is an amendment and name has changed. and indicate change.)
Cottonwoeod Gables 8, L1LC

Address of Lxceutive Offices (Number and Street, City. Siate. Zip Code} ‘Felephon
6364 8. Ilightand Dr. Suite 100, Salt Lake City, UT 84121 (801) 2784700

[

Address ol Principal Business Operations (Number and Street. City. State. Zip Cuode) '['clcphn_

(i difterent from Exceutive Offices)

Wi

07079525 ‘

‘Fype of Business Organization

[T corporation [ limited partnership. already formed other (please SPECITy,. ceriiens utnny vompany
[ business trust ] limited partnership. to be formed
. Maonth Year
Acul or Bstimated Date of Incorporation or Organization: [Tt To0]) [ol7] Actuul 3 Estimated
Jurisdiction of Incorparation or Organization: (Linter two-letter 1.8, Postal Service abbreviation for State:

CN for Canada: FN Tor other Torcign jurisdiction)

GENERAL INSTRUCTIONS

IFederal:

Whao Musi Fite: All issuers making an offering of securities in reliance on an exemption under Regulation 1 or Section 4(6). 17 CFR 230.301 o scy. or 13
LLS.CLT7d(6).

IWhen To File: A notice must be filed no later than 13 days afier the first sale of sceurities in the offering, A notice is deemed fled with the U.S. Sceurties
and lxchange Commission (SEC) on the carlier of the datc it is received by the SEC at the address given below or. il received at that address afier the date on
which it is duc. on the date it was mailed by United States registercd or certified mail 1o that address.

IWhere To Fife: U.S. Sccuritics and 1xchange Commission. 450 Fifth Sireet. N.W., Washinglon. D.C. 20349

Copries Required: Five (5) copics of (his notice must be liled with the SEC. onc of which must be mamally signed. Any copies nol manoally signed must be
photecopies of the manually signed copy or bear typed or printed signatures.

Inforsrciion Required: A new {iting must contain all information requesicd. Amendments need only report the name of the issuer and ollering, any changes
thereto. the information requested in Part C. and any material changes from the information previously supplied in 'ans A and B, Part 1D and the Appendis
need not be filed with the SEC.

Fiting Fee: “There is no Tederal filing fee.

state:

This notice shalt be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOL) for sales of securities in those states that have adopted
UILOL and that have adopted this farm. [ssuers relying on ULOE must file a separate notice with the Sceurities Administrator in cach state where sales are 1o
be. or have been made, 11 a stale requires the payment of a fec as a precondition 1o the claim for the exemption. a fee in the proper amount shall accompan
this form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitules a part of this notice and
must be completed.

ATFTENTION
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 i loss of an available state exemption unless such exemption is predictated on the filing of a federal notice,

Persons who respond o the collection of information conained in his form are not 3ol 15

SEC 1972(5-03 . g . .
{ ) required 10 respond unless the Torm displays a currently valid OMB control mymber,

[IULEERREA



A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the Todlowing:
o Lach promoter of the issucr, if the issuer has been organized within the past live years:

o linch heneficial ewner baving the power Lo vote or dispose. or dircet the vote or disposition olL 0% or more of a class ol equity securitivs ol'the
¥sSuer:

. Iinch exceutive officer and direetor of corporate issuers and of corporate general and manzging partners of partnership issvers: and

. Vach general and managing partner ol partnership issuers.

Cheek Box(es) that Apply: B0 Promoter B9 Beneficial Owaer [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (1ast name first. il indivadual)
Cottonwood Capital, 1ELC

Business or Residence Address (Number and Strect. City. State, Zip Code)
6364 S. Highland Dr. Seite 100, Salt Lake City, UT 84117

Cheek Box{cs) that Apply: Pramoter B3 Beneficial Owner [ Executive Officer [ Dircetor [ General and/or
Managing Partner

FFull Name (Vast name Birst il individual)
Cottonwond Capital Opeeating Corp,

Business or Residence Address (Number and Streetl, City. State. Zip Code)
6364 8, Highland Dr. Suite 100, Salt Lake City, UT 84117

Cheek Box(es) that Apply: [ Promoter B Beneficiat Owner [ Excewtive Officer [ Director [ General and/or
Managing Puriner

Full Name (1ast name first, i individoah)
Cherokee & Walker Enterprises 1, L1.C

Business or Residenee Address (Number and Strect. City, State. Zip Code)
6440 South Wasatch Blvd., Ste 200, Salt Lake City, UT 84121

Cheek Box{es) that Apply: B Promoter Benelicial Owner [ Executive Officer  [R Dircetor [ General andfar
ppi) .
Managing Partner

I“uly Name (Last name lirst, il individual)
Shueller, Danicl W,

Busincss or Residence Address (Number and Street. City. State. Zip Code)
6364 5. lighland D, Suite 100, Salt Lake City, UT 8411721

Check Box{es) that Apply: B Promoter ] Beneficial Owner Lixecutive Offeer Director [ General and/or
Munaging Partner

Full Name (Last name first, H individual)
Christensen, Chad

Business or Residence Address (Number and Streel. City, State, Zip Code)
6364 S, Hlighland Dr. Soite 100, Salt Lake City, U'T 84117

Check Box(es) that Apply: Promater [ Beneficial Owner B Exceutive Officer [ Director [ General andfor
Managing PPartner

1“ull Name {Last name Grst il individual)
Siragusa, Joseph

Business or Residence Address (Number and Street. City. State. Zip Code)
6364 8. Mighland Dr. Suite 100, Salt Lake City, UT 84117

Cheek Baxges) that Apply: X Prometer [ Beneficial Owner Executive (ficer [ Director £ General and/or
Managing Partner

i‘ull Name {Last name Girst. i individual)
Hatlenberg, Susan

Business or Residence Address (Number and Street. City, State. Zip Code)
0364 8. Highland Dr. Suite 10O, Salt Lake City, LI 84117

{Use blank sheet. or copy and use additional copies of this sheel. as neeessary)

1104053370
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3. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold. or does the isseer inend to sell, to non-aceredited investors in this ofTering |
Answer also in Appendix. Column 2, i iling under ULOL
2. What is the minimum investment that witl be accepted Trom any Individual? . $237.600
Yes No
3. Does the offering permil joint ownership of a sIngle nit7 = (|
4. Enter the information requested Tor cach person who has been or will be paid or given. dircetly or indirectly. any commission or

similar remuneration for soticitation of purchasers in connection with sales of seeuritics in the offering. 1Ma person e be listed is
an associzled person or agent of o beoker o deaker registered with the $EC and/or with @ state or states, list the pume ol the
Broker ar dealer. 17 mare than five (5) persons Lo be listed are associaled persons of such a broker or dealer. you may set forth the
informaion for that broker or dealer only,

Full Name (Last name Tirst, il individual)
AFA Finuncind Group, 11,0

Business or Residence Address (Number and Street, City, State. Zip Code)
26637 W, Agoura Road, Calabasus, CA 91302

Name ol Associated Broker or Dealer

| Stales in Which Person Listed [as Solicited or Intends 1o Solicit Purchasers
> - H Tven v o o] o ¥ F
{Cheek ~All States™ or cheek individuil S1A1ES). e All States
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I'ull Name (Last name first. il individual)
See Attached Tor Selling Group lnformation (next page)

Basiness or Residence Address (Number and Streel. City. S1ate. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed 1as Solicited or Intends (o Solicit Porchasers
{Check Al StLes™ OF Check IEIVIAUAT SEILES). ..ovvoeee e oteeeee sttt ierss s sese ettt et s estr e bbb b s s
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FFull Name {Last name first. i1 individual)

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

Numne of Associated Broker or Dealer

Staes in Which Person Listed [Has Solicited or Intends to Solicit Purchasers
{Cheek = All States™ or check INdivIdual SLALES). ...oov v ee ettt e b bbb r e e me e es b
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(Use hlank sheel. or copy and use additional copies of this sheel. as necessary.)
* Lesser amounts may be accepted in the [ssuer’s sole discretion.
*5 AN states Tor which they are Registered/Licensed.
10115571
3oly



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

I, Enter the aggregate offering price of scevritics included in this offering and the wial amoun alecady sobd, Enler
“0" i)' the pnswer is “nong” or “zera”. 1 the transaction is an exchange offering. cheek this bos [ und indicute in
the columns below the amounts of the seeurities offered Tor exchange and already exchanged.

Apgrepate Amount
T'vpe of Sceurity Offering Price Alrcady Sold
T T IO U UOOUOUOT U U U TSP TR OO TSSOSO URROPOP PO PR PPPPPTOTSeI $ b
BEQUELY v vvoee e se s eese e ess s obbae 8818 by kY
O Conimon O Preferred
Convertible Sceuritics (neluding WITRINIE) .o st b b
PUTIIEESHID ILETCSLE (1o vt sre s eeaeaseesetesschon s rmrres s esens s es e es bbb es s s et et E R SRS s b h)
Other (Specify _Tenant in Common Interests d e eeteet et et ete e eneeaaateseeneenetebiEt e e et s e b e e anean s ane $7.924,000 $
Answer also in Appendix, Column 3. if fiting under ULORE,
2, Lnter the number of aceredited and non-acerediled investors whe have purchased sceuritics in this oflering and the
sppregate dollar amounts of their purchases, Yor offerings under Rule 304, indicate the number of persons who
have purchused sceuritics und the aggregate dollar amount of their purchases on the ttal lines. Enter =07 i
answer is none” or “zero.”
Apgregate
Nuinber Dollar Amount
Investors ol Purchases
ACETOUTLOU IEVESLOTS oo or et oo e e e vemeer et e e esssebate s seseeaeeeeeeae e be s s s beseas sh s n i oAb e R R AL s R B bR s b m R e £ s na s b $__7.920,000
INOI-ECETCHILEU FIVCSTUIS 1veoiveet s e ieeeeecsrer e sne rrmeees st s b e seeea e e e saesamee e e e b b aar s b b e AR e AR g AR S o e e a0 e s emare s b b e E A s $
Tortal {Tor filings under Rule 304 only ). i BV PSS UPUOOORR PR TRUPPN 8

Answer also in Appendix. Column 4. if Gling under ULOE.

3. Irthis Tiing is for an olfering under Rule 504 or 305. enter the information requested for all sceurities sold by the
issucr, w0 date. in offerings of the wpes indicated, in the twelve {£2) months prior Lo the (irst sale ol sceuritics in
this olTering.  Classily sceurities by 1vpe listed in Part C - Question 1.

Type ol

Dollar Anrount

Other ixpenses (identily) _AllLeapenses o be paid by issuer

A5

Type of Gftering Securiy Sold
Rules S5 e SOOI S
JLCEUIBLION A oo ettt e et rts a4 m s smne e e s s e b eses e b e e e oS s s SRR e e oo e )
R SOT e e OO SO TU USRS $
Total e $
4 a. Vurnish o stalement of abl expenses in conneetion with the issuance and distribution of the securitics in this
olfering. Esclude amounts relating solely 10 organization expenses ol the insurer, The infurmation may be given
as subjeet ta futere contingencies, 1 the smount of an expenditere is not known. lurnish an estimate and check
the box 1o the lell of the estimate.
PEIENGE D0 EIEIAVINE O8I r111rvrereeerssiaeeesesessesssresseessssssees e eeer 12 rm oo oot b s st s sa s E RS0 s eomee om0 O s
LA FOES oo eee o oveeessese e seeesss s essss s gL R R e e O s
ACCOUNLINE FECSrrieairrarerr e STV O OO T PP PT PP PPISTPIPOIY O s
FEIEIMEETINE T7CES ciotvmerersr s irs e seee e eeeesseseereeseneeeseses 8888 R8RS04 R LRSS |
Sales commissions (Specify ders” oes SEPUTIICIY) o O
ad
i

TFotal

10104055701
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCLELNDS

b, Enter the difterence between the aggrepate ofTering price given in response to Part C - Question | and total
expenses furnished in respunse 1o Part C - Question 4.2, This difference is the “adjusted  gross proceeds to the

5. Indicate hekow the amount of the adjusted gross praceed 1o the issuer used or propased Lo be used for ciich of the

purposes shosn. 11 the amoume (or any purpose is not known, furmish an estimate and cheek the box (o the Telt
of the estimate. The total of the payments listed must equal the adjusted gross proceeds 1o the issuer sel forth in
response (o Part C- Question: 4.5 above,

$7.920000

Payvments 1o
OfTicers,

Lyircetors. & Payments To
Aflilintes Others

L e R Y L L 1 OO OO TP P PP TP PP PPPSPTSEPRTIIIIL O s )
Purchase. rental or leasing and installation of machinery and eqUIPMENL ... ] s s
Construction or leasing of plant buildings and faciliies 0 s [
Acquisition of uther businesses (including the value of securities involved in this
offering that may be used in exchange for (he asscls or securities ol another
TSSUCT PUTSLEITL LD 8 ITICFEETY 1oieieettitetesceceasiasa et assere s bbb e b e b e st b s b bbbt o s s
REPAYTICTIL OF INACDICUNEES. ... ovevsecieersce ettt oo seeacnm oo bbb s em st s b e b0 0 s s
Warking capital s s
Other (specify): s 0 s

Real Estate Investment

COIIIIIT TOLAIS vt eesce et et st st s v emeeeeeeseseseeses abesmebaE e s re s e sEe s s e s r s miressshes s s s bamran s 4 s aa T H e s arhmms st nan

Totad Payments 1isted {column 101818 added) o

® X

£7,920,000 J s
$7,920,000 O s
X $7.920.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undlersigned duly authorized person. [F this notice i [ted under Rule 505, the following signature
constituics an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission. upon written request of it staftl the inlormation

furnished by the issuer 1o any non-aceredited investor pursuant to paragraph {b)}{2) of Rule 502,

Issuer (Print or "Type)

Cottonwood Gables 8§, 1.1.C

Name of Signer (Print (:)r:]'_\;pu)-

Danicl W, Shacfler

Date

C T T T e of Signer (Print or Type)
CLEO of sole member of issucr

to]vf o

lutentional misstaiements or emissions of Fact constitute federal criminal violations, (Sce (8 US.C1001.)

ATTENTION

110413371

S5al9



tssuer {Print or Typc)

| E. STATE SIGNATURE |
Yes No
1. s sy party deseribed in 17 CFR 230.262 presently subject Lo any ol'the disqualification provisions ol such rule? ] =4

See Appendix. Column 5. for state response.
The undersigned issuer hereby undertakes to Turnish w any state administrator of any stane in which this netice is filed a notice on Form D17 CFR
239.500) at such times as required by state law,

[}

)

3. The undersigned issuer hereby undertakes to furnish Lo the staie adminisirators. upon written request. information Jurnished by the issuer to
ollerees.

4. The undersipned issuer represents that the issuer is familiar with the conditions that must be satislicd 10 be entitled 1o the Uniform limited (fering
Exemption (LILOE)Y of the state in which this notice is liled and understands that the issuer claiming the availability of this exemplion has the
burden of establishing that these conditions have been satislied.

‘The issuer has read this notification and knows the contents 1o be true and has duly caused this notice o be signed on its behall by the andersigned duly

authorivzed person,
| D tc)/ ’w//f”

Cottonwood Gables 8, 1.L.C

Name (1'rint or Type) Title (Print or Type)
Daniet W. Shaelfer CEQ of sole member of issuer
Instriction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy ol every nofice on Form 1) must be
manually signed. Any copies not manually signed must be phatocopies of the manuatly signed copy or bear typed or printed signatures.

101041557.1
6olY




APPENDIX

Intend to sel
10 non-aceredited
investars in Stale
(Part B-Yem 1)

-
b

Type of security
and aggrepate
offering price

olTered in Stale

(Part C = lem 1)

T'ype of Investor and
amount purchased in State
(Part C- lwem 2)

k]
Disqualilication
under State ULOE
(il yes, attach
explanation of
waiver granted)
{1art 1< e 1)

Stane

Number of
Aceredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yo No

AL

AY.

AR

CA

48

T

DE

ne

GA

i}

M

M

MA

MI

MN

M5

HO1041557.1
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APPENDIX

"~

Intend Lo sell
Lo nan-geeredited
investors in St
(Part 3 = ltem 1)

3

Type of seeurity
and aggrepate
olTering price

offercd in State

{(Part C = ltem 1)

Type of Investor and
amownt purchased in Slate
(Par1 C- ftem 2)

;
Bisqualilication
under State 1.0
(if ves. atlach
explanation al’
waiver grunted)
(Part - Ttem 1)

State

Number of
Aceredited
Investors

Amount

Number ol
Non-Aceredined
lnvestors

Amourt

Yes No

M)

M

NV

NEH

Nl

NM

NY

NC

ND

1931

OK

OR

PA

RI

SC

Sh

TN

™

LT

VT

VA

WA

WV

Wl

1010415571
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APPENDIX

Ei ]

Intend (o seil
to non-acercedited
investors in State
{Part B - fem 1)

¥

Type of security
and apgregale
ofTering price

offercd in State

{Part C - lem 1}

Type of Investor and
amount purchased in Stue
(Part C- ltem 2}

h]
Disyualilieation
under State LLOE
(il ves, atiach
explanation ol
witkver pranted)
(Fart 1= llem 1)

State

Yes No

Number of
Accredited
Investars

Amount

Number of
Non-Aceredited
Investors

Amount

Yes No

WY

PR

100041557 ¢
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