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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- 32350076
Washington, D.C. 20549 Expires:
Estimated avarage burden
FORM D hours per response. ... 16.00
OTICE OF SALE OF SECURITIES MxSEC USE ONLYSM
457" 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 namc has changed, end indicate change.)

Prium Orchard Hills, L.L.C.
Filing Under (Check box(es) that apply): [] Rute 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [] ULCE

Type of Filing: [#] New Filing [] Amendment
A. BASIC IDENTIFICATION DATA ” ” ” ”” ”l ” ”
06062485

Name of Issuer  {[ ] check if this is an amendment and name has changed, and indicate change.)
Prium Orchard Hills, L.L.C.

1. Enter the information requested about the issuer

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
820 A Street, Suite 300, Tacoma, WA 98402 (253) 565-1418

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

Same as above

Brief Description of Business
Residential rental housing

Type of Business Organization

O corporation (0 limited partnership, already formed other (please specify). limited liability company
O business trust (7] limited partnership, to be formed
DDn(\EDC\ED
Month Year LI ALW L) mte [y
Actual or Estimated Date of Incorporation or Organization: [ [2] [0]5] [AActual [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: % |
CN for Canada; FN for other foreign jurisdiction) F\‘OV 2 g Zﬁuﬁ

GENERAL INSTRUCTIONS I b OMSOM
Federel: ClNANCIAL

Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
774(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 afier the date on
which it is due, on the date it was mailed by United States registered or certified 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 (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 reguested. 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 federat 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
ULQE 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 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
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constituies 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 fedaral notice will not result in a loss of an available state exemption unless such exemptlion is predictated on the
filing ot a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, 10f9




AL BASIC IDENTIFICATION DATA J

2. Enter the information requested for the Tollowing:
L] Each promoter of the isswer, if the issuer has been erganized within the past five vears:
e Each beneficial owner having the power to vale or dispose. or direct the vote or disposition of, [1% or more of a class of equity seeurities of the issuer.
. Each exeeutive officer and director of ¢orporate issuers and of corporate general and managing pariners of partnership issuwers: and

. Each general and managing partner of partnership issuers.

Check Buox{es) that Apply: |:] Promoter D Beneficial Owner |:| Executive Officer D Dircetor m General and/or
Managing Partner

Full Name (Last name first, if individual)
P & U Capital Partners |, L.L.C.

Business or Residence Address  (Number and Street. City. State, Zip Code)
820 A Street, Suite 300, Tacoma, WA 98402

Check Buox{es) that Apply: A Promoter [J Beneficial Owner  [] Executive Officer [] Director (] General andfor
Managing Partner

Full Name (Last name first, if individual)

Prium Companies, L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
820 A Street, Suite 300, Tacoma, WA 98402

Check Box{es) that Apply: E] Promoter D Bencficial Owner D Exceutive Officer  [] Director [ General andfor
Managing Partner

Full Name (Last name Dirst. if individual)

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

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

Full Name (Last name Girst, if individualy

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

Check Box(es) that Apply: [ Premoter [0 Benclicial Owner  [] Executive Officer [} Director [J General and/or
Managing Partner

Full Name (Last name first, il individual)

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

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

Full Name (Last name Arst, if individuoal)

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

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

Full Name (Last name lirst, if individual)

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

(Use blank sheet, ur 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 1w sell. to non-aceredited investors in this ofTering? r ix!
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? . 8
Yes No
3. Doesshe offering permit joint ownership of a Single Uit s [x] |

4. Enter the information requested tor cach person who has been or will be paid or given. direedy or indireetly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the oftering.
Ia person to be listed is an asseciated person or agent ol'a broker or dealer registered with the SEC and/or with a state
ar states. list the name of the broker or dealer. 1fimore than five (3} persons to be listed are associvted persons of such
o broker or dealer. vou may set forth the information for that broker or dealer only,

Full Name (Last name [irst. 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 10 Solicit Purchasers
(Check Al States™ or cheek individual States)

I,

I
R ™

)] —
GEIE
wl [Z] |—
ElEl=
pd

Full Name (Last nome first, it individual)

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

Name ol Associated Broker or Dealer

States in Which PPerson Listed Flas Solicited or Intends to Solicit Purchasers

(Check AL S1ates” 01 ChecK IMUIVIIUA] STale8 ) Lo et e ot r et e s e s s e e s sr e s rh b e e s seEe s trbaesses e s ehbeteahtneeeeennne s M All States
AL AZ [t}
w3
PA
SD TN WA WV Wi WY

Full Name (Last name tirst, it individual)

Business or Residence Address (Number and Streer. City. Swate. Zip Codce)

Name of Associated Broker or Dealer

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

{(Check "AlL S1ates™ or check INAIVIAUAL SHILCE) oo ee e ettt e et st e e e e e eee e ee e e e e e e eeenean [] All States

= [z| 1=l o
= D] | 10
= o )
AEEH
= IS [Z] &
= Z| [>
A6 EE
<[ =] |~
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENS

AND USE OF PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering und the 1otal amount already
sold, Enter =07 if the unswer is “none™ or “zere.” 11 the ransaction is un exchuange oflering, check
this box [Jund indicate in the colinmns below the amounts o' the securities olTered for exchange and
already exchoanged.

Aggregate Amount Already
Type of Security Ottering Price Sold
DIEDL oo e e e et e $ 0.00 ¢ 0.00
FEGUILY oo e e e e e a e e na et enn e e e memnnna s e e $ 0.00 ¢ 0.00
[J Common  [7] Preferred

Convertible Securities {including warranis) oo, JR TP OO UU PO PO OTUTPPRI $ 0.00 $ 0.00
Partnership INCrests o ettt s 3 0.00 g 0.00
Other (Specity LLC interesls b ettt e §_ 476123600 ¢ 4,761,236.00

TOU oo oeoeee et eees e eee s e eeee s ee e eeesessereeeees e, 51 761,:236.00 ¢ 4,761,236.00

Answer also in Appendix, Column 3. i1 filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the apgregate dolar amounts of their purchases. Forofferings under Rule 304, indicaie
the munber of persons who have purchased securities and the agpregate dollar amount of their
purchases on the total lines. Enter “07 it answer is “none™ or “zere.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEIEE TVESTOTS Lttt ettt em ettt s e eeeeme e eeeme s e e nae e eeeneeeeran 2 $_4,761,236.00
NON-BECTEAIC TIIVESLOUS Lottt ettt b et em e ee e ene e s e enenn $
Total {Tor filings under Rule 304 0nI¥Y oo b
Answer also in Appendix. Column 4. it filing under ULOE.
3. Irthisfiling is tor an offering under Rule 504 or 503, enter the information requested forall seeuritics
sold by the issuer. to date. in offerings of the types indicated. in the twelve (12) months prior te the
first sale of securitics in this offering. Classity sceurities by type listed in Part C — Question 1.
. Type of Dollar Amounm
Type of Offering Seeurity Sold
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. I the amount of an expenditure is
nat known, furnish an estimate and check the box to the lefl of the estimate.
TransTEr AREILS FEES e ettt 1ot e rae et Rt e s arnE e s e e s gt aatans s e e b g enen (] ¥ 0.00
Printing and Engraving COST8 oo er et e ettt st s anans e eaasme s nasemne e seane e s 0.00
Legal Fees..... h) 80,000.00
ACCOUNTITE FOES (oot iiiticreeeeceeeert ettt et st e et e e Rt et oo et e Rt et eam it s e et aat 1 2aes e e et e enaene e ene s 0O % 0.00
EnginCering FEes o s 0 s 0.00
Sales Commissions (specity linders”™ foes SEPAralely ) e R 0.00
Other Expenses (dentify) e ——————————- R 0.00
TTOTAT ettt O s 80,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Enter the difterence between the aggregate oftering price given in response to 1*art € — Quuestion |
and total expenses furnished in response to Part C — Question 4.a. This difference is the ~adjusted gross
i punses lurni p e Q ¢ adjusted g 4,681,236.00
PEOCLEUS 10 I8 BNl . Lottt et ettt et eeeeam e et e aeass e tessaeaesaaateesssaaaneeaeeeeseameeenseannennseesnnneeen

3. Indicute below the amount ot the adjusted gross proceed to the isswer used or proposed 1o be used for
cach ol the purposes shown, [f the amount for any purpose is not known. furnish an estimate and
cheek the box o the Left otfthe estimate. The total of the pavments listed must equal the adjosted gross
proceeds Lo the issuer set forth in response to Part € — Question 4.b above.

Puyments to
O1Ticers.

Directors, & Payments 1o
Alliliates Others
SHIFTES UNU TECS Lttt et b % 0.00 M5 0.00

0.00 mE 0.00

Purchase of rel estaie

Purchase. rental or leasing and installation of machinery

AU CYUIPINUNL et s | O 0.00 Os% 0.00

Construction or leasing of plunt buildings and f2cilities i, [1% 0.00 £ 4,681,236.00

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange tor the asseis or securities ol another

CUET DU o merser 0.00 0.00

TSSHET PUTSUANT 10 @ MICTEET} Lo e e ee s s s se e e s e en e s Os

Repayment of indebiedNess e e e e e as 000 % 0.00

WOTKIIRR CHPTEAL .. oottt et eae it et ettt e ses e e e s s e s ses et st eanar e s et e b e ss e ee b et eaete serenerenn s 0.00 0% 0.00

Other (specify): s 0.00 Os 0.00

0.00 0.00

....... Os 0%

COolumn TOWIS e e ] D 0.00 s 4,681,236.00

Totat Payments Listed (columm totals added) o V13 4,681,236.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is tiled under Rule 505. the following
signatare constitutes an undertaking by the issuer to furnish o the U 8. Securities and Exchange Comumission, upon written request of its staft,
the information larnished by the issuer to any non-aceredited investor pursuant 10 paragraph (b)(2} of Rule 502,

[ssuer (Print or Type) Signature [ate
Prium Orchard Hills, L.L.C. AC-—\_ November (o, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)
Hyun J. Um Management Committee Member, Prium Companies, L.L.C.

ATTENTION

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

So0l9




E. STATE SIGNATURE

1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? .. e e E et e ete ettt et eaeete e eeae et et eseete et eae s b Re e s e Rt R e Rt E e na et r et naeeEe e eneene s £ &)
See Appendix. Column 3. for state response.
2. Theundersigned issuer hereby underiakes to furnish 1o any state administrator of any state in which this notice is iled a notice on Form

1Y (17 CFR 239,500% o1 such times as required by state law.

3. The undersigoed issuer hereby underiakes to turnish o the state administrators. upon written request. information furnished by the

"4

issuer to offerees.

4. The undersigned issuer represents that the issuer is tamiliar with the conditions that must be satisfied 10 be entitled to the Uniform
limited Oflering Exemption (ULOE) ol the state in which this notice is [iled and understands that the issuer cluiming the avatlability
of this exemption has the burden of estublishing that these conditions have been satisfied.

The issucr has read this netification 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 (rint or Type) Signature Date

Prium Orchard Hills, L.L.C. November &, 2006
Name {Print or Type) ‘ Title (I’r'ﬂn'ﬁypc}

Hyun J. Um Management Committee Member, Prium Companies, L.L.C.

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 bewr typed or prinied
S1gnatures.
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APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to selt and aggregate (if yes, attach
1o non-accredited offering price Tvpe 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-Item 2} (Part E-Item 1}
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
AL ' [ |
AK | E | |

J

JNAN)
3

o]
cr - |
|

Il

L1y

|

L

141
|

l[

'!
|
i_i_L_L

l
L

';

|

104
e

~

w
!
o | N | -
|

ME

MD ]

L

MA

T

Mi

i
I

MN

|
I
| [

bl




APPENDIX

I 2 3 4 5
Disqualification
Type of security under State ULOE
[ntend to sell and aggregate (if ves, attach
to non-accredited offering price Tvpe of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-1tem 1)} (Part C-ltem ) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amounl Yes No

MO {

w1 C

NV ._ ‘
|

NH

NJ ‘ o
NM || i

NY

J
NC ) l |

ND ’ [

OH | | X ;Iggé:?gléership Interest: 2 $4.761.236. 0 $0.00 [ _




APPENDIX

2

Intend to sell
to nton-accredited
investors in State

(Part B-ltem )

(V8]

Type of security

and aggrepate
oftering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-lTtem 2}

5
Disqualification
under State ULOE
(if ves, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of

Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY I |
PR || | | ]

9oy




