| Estimated average burden
§ FORM D hours per response......... 16.00

OMB APPROVAL

FORMD UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:l April 30, 2008 I

NOTICE OF SALE OF SECURITIES SEC USE ONLY
T s
08023277 SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.}

Offering of up to 125 units, each consisting of one (1) 15% Series A Cumulative Non-Voting Preferred Share and one (1) 12.5% Series B Cumulative
Non-Voting Preflerred Share, of ORIX Properties Corp.

Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 Rule 506 O Section 4(6) O ULOE
Type of Filing: New Filing ] Amendment

PROCESSED

( A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer renne

Name of Issuer {Cdcheck if this is an amendment and name has changed, and indicate change.) rcouvd

ORIX Properties Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code)  |Telephone Numb&wwﬁw Code)

c/o ORIX Capital Markets, LLC, 1717 Main, Suite 900, Dallas, TX 75201 (214) 237-2000 [
Address of Principal Business Operations (Number and Street, City, State, Zip Code) |Telephone Number anlu%mg %}!\5 Code)

(if different from Executive Offices)
n/a

Brief Description of Business
Investing in and acquiring, managing, administering, controlling and disposing of preperty, including, without limitation or obliga@@@ngxging in
business as a REIT under the Internal Revenue Code of 1986, as amended.

Type of Business Organization ggﬁtl B
corporation O limited partnership, already formed O other {please specify): on
O business trust O limited partnership, to be formed T
Month Year JuN Y [f EUUH
Actual or Estimated Date of Incorporation or Organization: | | | r I I . ;
0| 8 0|7 X| Actual Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ) 'ﬁgtﬁﬂ BC
CN for Canada; FN for other foreign jurisdiction) !
M| D |702
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier 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 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., 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 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 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 shall be used to indicate reliance on the Uniform Limited Offering Exemption (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 to be, or have

been made. If & 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.

Persons who respond to the collection of information contained in this form are not
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A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following:

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

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

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

s Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

ORIX Capital Markets, LLC

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

1717 Main, Suite 900, Dallas, TX 75201

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

Full Name (Last name first, if individual)

Cousins, Michael E.

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

¢/o ORIX Capital Markets, LLC, 1717 Main, Suite 900, Dallas, TX 75201

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

Full Name (Last name first, if individual)

Daane, Elizabeth Palmer

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

¢/o ORIX Capital Markets, LLC, 1717 Main, Suite 900, Dallas, TX 75201

Check Box(es) that Apply: ] Promoter ] Beneficial Owner [ Executive Officer [ ] Director ] General 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 [J Executive Officer  [] Director  [[] General 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: 1 Promoter [[] Beneficial Owner [ Executive Officer [ Director (O] General and/or

Managing Parmer

Full Name (Last name first, if individual)

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

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

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......coceivnniirsr e Yes No
Answer also in Appendix, Column 2, if filing under ULOE. a &
2. What is the minimum investment that will be accepted from any individual? ... $1,100.00
3. Does the offering permit joint ownership 0f @ SINEZIE UNTT ..ot s e a b e n e v Yes No
O X
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 offering. 1f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons 1o be listed are associated persons 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)
H & L Equities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)}
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Harrison, Charles B.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdIVIAUAL SLALES).....voviieiniiiiere e e e a e et ers et e s et san e e e sms s seese b s e besaanan O All States
[ac]  [ak] [az] [ar] [ca] [co] [cr] [DE] |DC]
][] [a]  [xs]  [xy] [ca] [me] [Deg]  [mA]  [mr]  [MN] o [ms] Mo
R O 2 O e O i R T 5 3]
[Ri]  [sc| [sD] D] (WAl [wv]  [wi]  [wy]  [PR]
Full Name {Last name first, if individual)
H & L Equities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Beck, Phyllis J.
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States”™ or check INAIVIAUAL STALES) ... e e e b aa e R e RR e PR PR E PR R s e s b e e s R m s s E e ran SR e ns 1 All States
I v vy oy a2 R = =~ =~
(] [~] sl  [ks] [ky] [ra] [ME] [MA] M| [mn] o [ms] Mol
mr]  [~e]  [nv]  [wi]  [w]  [ww] o [nv] Dk [wo] o] k] [OR]
& [ [ x| ] [ D [ W [ [ ["
Full Name (Last name first, 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 to Solicit Purchasers
(Check “All States™ or Check INAIVIGUAL STALES)...c.irrirererreirerarere e ore e iee s ene st rr e ee s ermesne e s reermr e e sie e emed b s b sb oo E bbb eassabs s b s eabsrbada b sb0s O All States
[ac]  [ak] [az) [ar] [ca] [co] [cr] [pE| [pC] [FL] [GA] [H] [ID]
(] [~] [a] [xs] [kv] [ra] [me] [mD] [mA] |mi]| [mN] o [MS|  [mO]
[Mr]  [Ne]  [nv] o [nE] [N] 0 [NM] O [NY] [NC] [ND o foH|  [OK|  [OR|  [PA]
[rr]  [sc] [so] [m] [mx] [ur] [vr] [va] [wa] [wv] [wi] [wY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Offering  Amount Already
Type of Security Price Sold

DIEBL ... e e e e e b s e s $ 0.00 $ 0.00

Equity: Up to 121 units ("Units"™), each consisting of one (1) 15% Series A Cumulative Non-Voting
Preferred Share and one (1) 12.5% Series B Cumulative Non-Voting Preferred Share, at a

purchase price of $1,100.00 Per Unit......c.cooireei e cree e s st snm s smen e
[] Common X Preferred $__ 13310000 $__ 133.100.00
Convertible Securities (inCIUdING WAITANISY cv.viveivrreerrerresirrseresrsssesrssses e svassessesssarssressessesrassseresseresssnenes $ 0.00 3 0.00
PAMNETSHIP INIETESIS 1.uvivuiesi ettt ssesessse s e e s e e e e e bsssssbans e s eaes s ae s ma e e e s s b sbs et anssesbnsabsbmssansnssresns $ 0.00 3 0.00
Other (Specify) } b3 0.00 5 0.00
TOMAL 1ottt e e e b et er e e R bbb 4 Aa b AR ed RS be b ea s e b na e et pnans $_ 133,100.00 $_ 133,100.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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.”
Aggregate
Dollar Amount of
Number Investors Purchases
ACCTEAIIEA INVESIONS ... oeeseececrcreerre s restsese e ssse s e e e e ssssns e nes e e s see e s sesseeasssass enssesnssbssnensarreseseresseons 121 §__133.100.00
NOD-ACCTEAILEA INVESIOTS ..oveeriveeririrarrrrtrrererire st srsresssrersas e ssserrsesserrsessesrsess srassensesenserrasssssnsseseesssnsasnssnssenes 0 $ 0.00
Total (for filings under Rule 504 0NLY) ... ccteicristescistese s s sas s sasseseas e es s es e sssnsens 0 $ 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 ' N/A
securities in this offering. Classify securities by type listed in Part C — Question 1.
Dollar Amount
TyPe 0f OFfETING....ee e e e e e rar e Sold
RUIE F05 .ottt res s asssssssrssesnsssresananane N/A $ 0.00
REBUIALION Aottt et ee st e e st e e e et s heem e s et e e am s et e amt s ot st eae s mrasasesmeeeen N/A $ 0.00
RUIE 504 ..ottt e s st sae st rssaess s ees e aeae s ses e smne e s ra ek esesent sa s ans4ssao b eatinatsteunsebnonsbase N/A b 0.00
TOAL .ot e e bbb et b4 e b et b e A b S AL s R e Ae ARt EaR e b f e R st bbb N/A 5 0.00
4. a  Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
not 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.
TTANSTET AENES FEES..cuuevucvitiveetctc i eeseevctceesteeaseeessessee e s seesseasnesseeeesseemsesesseeass et st sas b4 Sbasbesbansseebesseesmsserrassarenssremssne e O s 0.00
Printing Gnd ENgraving COSIS . iriiiriiesisieesirssvessesessesessssseresssssrasssesnssassserassssssesrassesssssssnssserasssssesssssrasessasssssnassssns O s 0.00
LEEAI FEES ...v.vuvviveitiasensiirrisssassssessssorssessrssssrssssrssssssssssnssssssssssresssssmssassoens rassasassassnsassessssassssassssoens ossa ses sressssessssossssonsstorasss K s 5.000.00
ACCOUNLINE FEES 1uvvuvuurvrisrsasisserissorsses rrssssrssssrssssrssssssssssasssssressssesssssssess asassasesssssssasansasassassssmesssoesa s ssssassmassssessssssssoraes 0 s 0.00
EMZINEEIING FEES vvvvreesieee e tiene e smsssssmsss s s st s bt ossassebe eeb st oh st sebas e ae b s b oLttt e ba b e b Sa s bbb st s b o ben et ain O s 0.00
Sales Commissions {(specify finders’ fees SEParalely) ..o e esrer s e e s ss e e e n s e sasaeas K s 6,875.00
Other Expenses (Identify) (CONSUNINE fEeS ). i rree e st sers st s s s st res e e ssssneresass s vas s ear b et se e e s nsstansnns XK s 28.125.00
Total K 5 40,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference hetween the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCELAS 10 THE ISFUCE.™ 1orr vttt e bbb e e e e bbb $__93.100.00

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for
each of the purposes shown. 1f 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 payments listed must equal the adjusted gross proceeds
1o the issuer set forth in response to Part C — Question 4.b above.

Payments 10
Officers,
Directors & Payments To
Affiliates Others
SALAMES AN FEES ... eevrroeeevee e seee e sssssssassserssasssas s s essatess s stss e sssssrssssssssssesssnisseessssssssssssrsesses | 9 000 [1§ 0.00
PUICHASE OF TEAI ESIAE 1-....ceereeceeeeere oot rsvstss e e b essenssssenssesseress s e ss e amne st sens e sed e et benaba bbbt Os 0.00 % 0.00
Purchase, rental or leasing and installation of machinery and equUIPMENT ........ceviiieiieeii e s 000 % 0.00
Construction or leasing of plant buildings and fACHlItES ... comsrercossesnecssieeseseiresnssesceeessereeneens | $ 0.00 [O% 0.00
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 issuer
PUTSUANL £0 8 TIEFZETY 1ovvereemrcurrercorcesaeesoesemacesomesemessnnsseeesot st baebass s otk bbb e SRR R R £t et nh s Os 000 [Os 0.00
PAYMENt OF INACDIEANESS c..vvvv.ovvaecrrvesrsrers e seseesseessse st reeessseece e sesasss bbb besds sttt s bes bt bt Os 0.00 [Is 0.00
WOTKINE CAPIAL...vvvvvveeeeereeessesssassssserssssserssssessom e eas e st s sess s sssesese bt s bt rap s min st e b rns Os 0.00 [X$_93.100.00
Other {specify):
.0Os 0.00 O% 0.00
Column Totals Os 0.00 [X)$_93.100.00
Total Payments Listed (column totals added)... £93.100.00

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 505, the following
signature constitules 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.

Issuer (Print or Type} Signature Date
ORIX Properties Corp. W l , 2{}0?
Name of Signer (Print or Type) Title of Signer (Print or Type)
Elizabeth Palmer Daane Secretary
ATTENTION

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

Z
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