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UNITED STATES OMB APPROVAL
SECURITIES AN!) EXCHANGE ZOMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 Ex'pireS' lADrll 30 2008
Esnmated average burden

FORM D hours perresponse...... 16.00

NOTICE OF SALE OF SECURITIES _SEC USEONLY _

PURSUANT TO REGULATION D, -

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering\e |__—_| check if this is an amendment and name has changed, and indicate change.)

|
Tenant-n-Common Inerests N

Filing Under (Check box(cs) that apply): [] Rule 5064 [7] Rule 505 7] Rule 506 [] Section 4(6) [] ULOE

e —— At

1. Enter the information requested about the issuer 07068134
Name of Issuer  ( [:] check if this is an amendment and name has changed, and indicate change.)
DRG Fox Chase, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code)} Telephone Number (Including Area Code)
150 Radnor-Chester Road, Suite D-100, Radnor, PA 19087 {610) 254-1000
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone N@mecr (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
DRG Fox Chase, LLC's purpose is the acquisition of a "Class A” garden-style: apartment complex in Holland, OH.

Type of Business Organization Pﬁ
D corporation D limited partnership, already formed other {please specify): OCESSED
[C] business trust {7] limited partnership, to be formed limited liability company

11083 n

Month Year i JUNZ / 2007
Actual or Estimated Date of Incorporatjon or Organization:  [§T3] [017] [A#ecteal [J] Estimated i
/% THOMSON

Jurisdiction of Incorporauan or Organization: (Enter two-letter U.S. Postal Service abbr :viation for State:
CN for Canada; FN for other foreign jurisdiction) F’N

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an effering of securities in reliance on an exemption unc cr Regulation I or S=ction 4(6), 17 CFR 230.50] ctseq. or ISU.S.C.
77d(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 deerﬁ:d filed with the U.S. Securities
and Exchangc Commission (SEC) on the earlier of the date it is reccived by the SEC at the address given below or, if rccc:vcd 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.

|
Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W,, Waslington, D.C. 20549. :

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manuaily signed. Any CDplCS not manuatly signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Infarmation Reguired: A new filing must contain all information requested. Amendmenis 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 shaltl be used to indicate reliance on the Uniform Limited Offering Exemptisn (ULQE) for sales ofsccunncs in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate 1otice 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, :‘; fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordanc: 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 lederal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is prediciated on the
filing of a federal notice. F

Parsons 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 currantly valid OMB control numbler. 1 of 9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer hos been organized within the past five years;

»  Ench beneficial owner having the power to vote or dispose, or direct the vote or d.sposition of, 10% or more of a class of equity sccurities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: W] Promoter  [¢f Bencficial Owner  [[] Exccutive Officer 7] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
DeSanto Realty Group, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
150 Radnor-Chester Road, Suite D-100, Radnor, PA 19087

Check Box(es)} that Apply: [] Promoter Beneficial Owner ] Executive Officer [0 Dirzctor A General and/or
" Managing Partner

Full Name (Last name first, if individual)
DRG Fox Chase Mezz Borrower, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
150 Radnor-Chester Road, Suite D-100, Radnor, PA 19087

Check Box(es) that Apply: ] Promoter V) Beneficial Owner |:| Executive: Officer D Director O :Gencrul and/or
Managing Partner

Full Name (Last name first, if individual)

Louis J. DeSanto

Business or Residence Address  (Number and Street, City, State, Zip Code)
150 Radnor-Chester Road, Suite D-100, Radnor, PA 19087 '

Check Box(es) that Apply: D Promoter §4 Beneficial Owner z Exezcutive Officer D Director |:| General andfor
Managing Partner

Full Name (l.ast name first, if individual)
Gary L. DeSanto

Business or Residence Address  (Number and Street, City, State, Zip Code}
150 Radnor-Chester Road, Suite D-100, Radnor, PA 19087

Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner  [[] Executive Officer  [[] Director 1 Gcnera] and/or
Managing Partner

Full Name (Last name first, if individual}

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

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

Full Name (Last name first, if individual}

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

Check Box(es} that Apply:  [] Promoter  [[] Beneficial Qwner  [] Executive Officer [[] Dircctor O General andfor
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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B. INFORMATION ABOUT CFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, 10 non-accredited investors in this offering? ...
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...,

3. Does the offering permit joint ownership of a single UNI? ..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 ¢ffering,
1f a person to be listed is an associated person or agent of a broker or dealer reyjistered with the SEC and/or witlh a state
or states, list the name of the broker or dealer. [f more than five (5) persons to be listed are associaled persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes

s NA

Yes

Full Name (Last name first, if individual)
Orchard Securities, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
150 W. Civic Center Drive, Suite 104, Salt Lake City, UT 84070

Name of Associated Broker or Dealer

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

(Check “All States™ or check iNdIVIAUAL STAIES) vt iesreris strsssm st st s b re b praarersseees

4 All States

|
[(5T] o
ME]  [4D]
N (T
[vAl
|

Full Name {Last name first, if individual) ‘

AFA Financial Group, LLC

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

26637 W. Agoura Road., Calabassas, CA 91302

Name of Associated Broker or Dealer

Jim Harris, Ari Pfefferman

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S1ALES) o e pereneenens [0 All States
G 00 @ @ W @ il
A MO [0
(3c) (4]
[7A] W

Full Name (Last name first, if individual)

OMNI Brokerage, Inc. I

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

10542 S. Jordan Gateway, Suite 330, Salt Lake City, UT 84095

Name of Associated Broker or Dealer

Jim Shaw

States in Which Person Listed I1as Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SEBIES) oo s O All States
@A [03E] Wt
31D
i)
[74]

{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 nen-accredited investors in this offering? ..o C
Answer also in Appendix, Column 2, if filing under ULOE.,
2. What is the minimum investment that will be accepted from any individual? ... S_h_""_A____
Yes No

3.  Does the offering permit joint ownership of 8 SINEIE UNIT oot et bsessessgsr s seas [ 0

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 (:)ffcring.
If a person to be listed is an associated person or agent of a broker or dealer rejsistered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons tc be listed are associated persong of such
a broker or dealer, you may set forth the information for that broker or dealer only. |

Full Name (Last name first, if individual) '

Steven L. Falk & Associates Inc. ,

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

3245 Elk Clover Street, Las Vegas, NV 89135

Name of Associated Broker or Dealer

Marilyn Bruckner

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STAtES) .o s 1 AN Siates
Gl B [E BGR A € €0 [mE b G G O @M
0] (D] MN
NE EY] (3]
ko [0 Bod M X @©mg GO0 [VA] Wa Wy W] WY [PR]

Full Name (Last name first, if individual)

QA3 Financial Corp.

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

One Valmont Plaza - 4th Floor, Omaha, NE 681564-5203

Name of Associated Broker or Dealer

Harvey Litvin

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individUal STALES) ..o et e saesae e er s aesnremssa e e aeesaesnesreeaseres O All States
AD (A @A) @GR €A o €0 e bd FI [GA 00 0o
o [Ny [a)] K] K Al ME [0 (MA] [m1] [MN] [MS] (MO
MO NEJ W] @ [NA) [N [NM 2 [NY] [C] [©Nbl [0H] [0K] [OR] [PA]
D &8 0 MM X 0O @M @A WA W 3 &Y Y

Full Name {Last name first, if individual)

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 S1ates) ... ] AL St2LES
[3E] (HI]
) O8] @Al K [KY] [TA] [ME [0 MA MO MM M (MO
M1 [NE] V] [N (W] @EM] Y] €] [ND]  [0om  [oK] [BR} [FA]
[7A]

(Use blank sheet, or copy and use additional cojres of this sheet, as necessary.)
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3.

4

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

Enter the aggregate offering price of securities included in this offering and the total amount alrcady
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an ex thange offering, check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate
Type of Security Offering Price

BB oottt e AL s SRR R4S RS en  £ana ettt aremenae s et seerersrenene P

Amount Already
Sold

[] Common [] Freferred

Convertible Securities (inCluding WAITANIS) ........cuoerrrrrrecemeee e eesrerrecsecseneneseeeessssessenssenssocss

3

PArtnership) IIETESIS ov ettt ot e e e s et 3

b

Other (Specify TenentinCommonntaresls 3 | et ssnse e 5 9.765,548.10

¢ 2.628,983.00

L PSSRSO .1 e

§ 2,628,983.00

Answer also in Appendix, Column 3, if filing under ULOE.

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 «lollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

|
Numt?cr
Invcs}ors

ACCTEAIED INVESIOTS 1vvrvvvrreeesroseesreesosesesssessssesessseessssassesssseessssossssassessnssessassesmsesssssesssesnsessssossssssses O !

Appregate
Dollar Amount
of Purchases

$ 2,628,983.00

Non-22credited INVESIOTS cuivviiiiri ettt sre st sen s snsn s O

§ 0.00

Total (for filings under Rule 504 only) ..o '

$

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

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
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. Classify securities by type listed in Fart C — Question 1.

Typeiof
Type of Offering Security

TN T T USSP

Dollar Amount
Sold

REBUIALION A it i i

RULE S04 L i e e e e e e e e et e o

Ot ettt e e e e s

$ 0.00

a. Furnish a statement of all expenses in connection with the issuance £nd distribution of the
securities in this offering. Exclude amounts relating solely to organization e<penses of the insurer.
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.

TTANSIET AZENL'S FEES oovviimeererrtirermrir s sasaensrir s e sas s s s b bbb e mss et s bbb bbb saserns b bannne
Printing and Engraving CostS it st s ssasiass rassssssss s osstonsssssse s sosssssbsssasariosssans
LA FRES ..ottt e e b et e R s et
ACCOUNTING FRES oot i e TS e e
ENBINEEIING FEES oviivriiiie it vt e s eaeresrv e s s ot bbb bbb e bbb s i b et s
Sales Commissions (specify finders’ fees separately) .o ’

. . Offering Expenses, Blus Sky Filing Foes, Marketing and Due Di igence Expenses, Managing Broker Dealer
Other Expenses (identify) sndWholesaler Faes. e s

ORNOOCEXA

TOMAL 1 veriit et et srrer e et mras s s e b e e et sr e e L Ema s s he AR D £R S 4R Sep e S a s se e e ab e S aeeres s henae s b e e ne et

40f @

$
¢ 12,000.00

§ 70,000.00

$

s
§ 683,588.00

§ 360,966.00
s 1.126,554.00




- 1

C. OFFERING PRICE, NUMBER OF INVESTORS, EXI'ENSES 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 1o Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 EHE TSSUET.” ovevreeereierriaece e eee e sssseses s sasness et ssassenanbetnes s 8.638,994.10

5. Indicate below the amount of the adjusted gross procecd to 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 to the left of the estimate. The total of the paymenis listed must ¢qual the adjusted gross
proceeds to the issuer set forth in response to Pact C — Question 4.b above,

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Sa1Aries and FEES .........o.ooovvviniiniiiiineccsosenmseemsmssssessssssssssessese st oo [f] $_1809,994.10 [7] §_54,000.00
PUICRASE OF TEAI ESIATE wrvrvscrsvrervrrrrsssseersrereosssmssssssessssss s ssssbeseesssssssens e sssseee oo ssssssss s §_6.775.000.00
Purchase, rental or leasing and installation of machinery
AN EQUIPIMENT c..cvveoreriiensiree e bbbt st b bbbt s s basaas e RSP eSS R RS RRRRRSb s 8484 st secm Os__ as
Construction or leasing of plant buildings and facilities ... s 1%
Acquisition of other businesses (including the value of securities invelved i1 this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANL 10 8 METEET) wivotitrusissrereerssmrinmercarrmressesscassesseaessaesss s s d b st ae st et S s bt et s e s s en Os___ as
Repayment oF iAEBIEOMESS .......oo..oveeeceeeeeeeeecee et eeee s s ss s s e s s ssese s ses s es s saset et ssteas Os__ s
WOTKINE CaPItal......covvvire e sr s s . Oas s
Other (specify): Os 0Os

O O
....... as__ as

Column Totals s s aaseeess e ecenss )] B 1,809,994.10 (/1$_6.829,000.00

Total Payments Listed (column 10tals a8ded) .............o..ooorveeeeceeeeeeeeieiiiteeis coeseeeceeseen s seseseeens | V4R 8,638,994.10

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authoriz:d person. Ifthis 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 Rute 502.

{
Issuer (Print or Type} Signatyge —_ Date
DRG Fox Chase, LLC Ll b UIOS‘ 01
Name of Signer (Print or Type) Title of Sig;ller (Frin( or Type) . |

Gary L. DeSanto By: DRG Fox Chase Mezz Bonower, LLC, Managing Member of DR$ Fox Chase, LLC
By: DaSanto Realty Group, LL(., Managing Member of DRG Fox Chasa Mezz Borrower, LLC

By: Gary L. DeSanto, Co-Managing Member of DeSanto Realty Group

ATTENTION -

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

1. Is any party described in 17 CFR 230.262 prcsemly subject to any of the dlsquahﬁcauon Yes No
provisions of such rule? cee RSOOSR | | K

See Appendix, Column 3, for ;tate response.

2. Theundersigned 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 admin strators, 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
limited Offering Exemption (ULOE) of the state in which this notice is liled 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) Signatur 1J/__ Date
DRG Fox Chase, LLC /; { 1S
N (o} ,!U?

Name (Print or Type) Title fPr‘i’m or Type)
Gary L. DeSanto By: DRG Fox Chase Mezz Boirower, LLC, Managing Member of DRG Fox Chase, LLC

By: DeSanto Realty Group, LLT, Managing Member of DRG Fox Chase Mezz Borrower, LLG
By: Gary L. DeSanto, Co-Maniaging Member of DeSanio Realty Group

Instruction:

Print the name and title of the signing representative under his signature for the siate portion of this form. One éopy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocosies 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)

3

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)

MI

MN

]

MS

[—

Tenant-in-Common | Number of Number of
Interests Accredited Non-Accredited
State| Yes | No lovestors | Amount Investors | Amount Yes | No
AL ol
AK | .
"Z | —
CA ————-| x| $8.765548.00 4 $1,378.504.00} 0 $0.00 ' E:j [:a
co L_.,.____. ' ] [—_—:_j
cT [ e |
e ] [
L I (]
oA S | | [
| e
D | I ]
IL | L* L____,|
N | S | O |
1A [ T [ [
o I | || .
KY TN [ | !
tal | .
ME | : L
mo| | I [
MA | | L]
]
]
A
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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)

th

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

Tenant-in-Common Number of Number of :
Interests Accredited Non-Accredited i

State Yes No Investors Amount Investors Amo]‘unt Yes No

MO e

mr| o

NE [ ' ] I |

NV T
|

| I —

NJ | t

wl T s

NY | } | | E

NC | § : | T

ND | | | |-

OH [ |
I

OK Il | |

OR 1 | I |

PA x $9,765,548.00 1 $599,995.00 |0 $0.00 ]m_____j ] ' I

Ri L

SC I | I | |
i

SD { ' 7 ! i ;

™ | | C

Al I

UT [ | ! l

vl ] ]

VAl [ X |$9,765,548.00 1 $650,483.00 | O $0.00§ | >

wa I
{

Wi 1 ! l | i
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

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

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

Tenant-in-Common | Number of Number of
Interests Accredited Non-Accredited |
State Yes No Investors Amount Investors Amo:mt Yes No
1 1
wY ! l ' I
1 —

PR
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