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j FORM D perresp
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix | | Serial
UNIFORM LIMITED OFFERING EXEMPTION SATE RECEIVED
Name of Offering (3 check if this is an amendment and name has changed, and indicate change.) @
Exchange Offering and Cash Offering ES%E
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 ® Rule 506 D Section 4(6) DUL&‘E 4: ““'3
Type of Filing: ® New Filing 0 Amendment Pt al % fL
A. BASIC IDENTIFICATION DATA AR PR
1. Enter the information requested about the issuer f eaONW
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) b ‘“mb“i s
Grubb Real Estate Investment Company, LLC
Address of Executive Officers (prior to 1/31/03) (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(on or after 1/31/03)
1244 East Blvd., Charlotte, NC 28203 1530 Elizabeth Ave., 2™ Floor, Charlotte, NC 28204 (704) 372-5616
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
same as above same as above
Brief Description of Business
Real estate investment
Type of Business Organization
O corporation O limited partnership, already formed ® other (please specify): limited liability company
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: ‘I' : - ® Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuer making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17CFR 230.501 et seq. or 15 U.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 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.

Coples 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 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. Issuer 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 in 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.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (7/00)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o  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;

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

¢ Each general and managing partner of partnership issues.

Check Box(es) that Apply: ® Promoter R Beneficial Owner O Executive Officer O Director ® General and/or Managing Partners
(Manager of LLC)

Full Name (Las name first, if individual)

Grubb Properties, Inc., a North Carolina limited liability company

Business or Residence Address (Number and Street, City, State, Zip Code)
(prior to 1/31/03) 1244 East Blvd., Charlotte, NC 28203; (on & after 1/31/03) 1530 Elizabeth Ave., 2™ Floor, Charlotte, NC 28204

Check Box(es) that Apply: O Promoter & Beneficial Owner R Executive Officer ® Director O General and/or Managing Partners

Full Name (Las name first, if individual)
Grubb, Rochelle T.

Business or Residence Address (Number and Street, City, State, Zip Code)
15 East Center Street, Lexington, NC 27292

Check Box(es) that Apply: O Promoter O Beneficial Owner ® Executive Officer ® Director O General and/or Managing Partners

Full Name (Las name first, if individual)
Grubb, W. Clay

Business or Residence Address (Number and Street, City, State, Zip Code)
(prior to 1/31/03) 1244 East Blvd., Charlotte, NC 28203; (on & after 1/31/03) 1530 Elizabeth Ave., 2™ Floor, Charlotte, NC 28204

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer T Director O General and/or Managing Partners

Full Name (Las name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or Managing Partners

Full Name (Las name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or Managing Partners

Full Name (Las name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or Managing Partners

Full Name (Las 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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f B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................... ® a
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........ccooveriiiinnneicnceinin $250,000 (Cash Offering)
or 100% membership interest in Exchange Companies (Exchange Offering)
Yes No
Does the offering permit joint ownership of a single UNIt? ..........c.occvirinriiinc e e ® 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 offering. [f 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 to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only. N/A

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 INAIVIAUAT STALES).......ccvoreririiiiecrsi et sttt ettt s b e et ebaasebe et eenes O All States
[AL] [AK] [AZ] [AR] [CA] [CO] CT] [DE] [DC] [FL] [GA] [H]] [ID]

(IL] (IN]  [IA] [KS]  [KY] [LA] ME] [MD] [MA] [MI] [MN] ([MS] ([MO]

[MT] [NE] [NV] [NH] [NJ] [NM] NY] [NC] [ND] [OH] [OK] [OR] [PA]

R [sC] (SD] (IN] (TX] [UT] [VT] ([VA] (WAl [WV] [WIl [WY] [PR]

—— —— —

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 SLALES)....oooviiiiciiceriii et et e bbb e e s eneestbeeaaerees O All States
[AL}  [AK] [AZ] [AR] [CA] [CO] [CT}] [DE] [DC] [

L] [N] [IA] [KS] [KY] [LA] [ME] [MD] [MA] |[

[MT] [NE] [NV] [NH] [NJJ [NM] [NY] [NC] [ND] [OH] [OK] [OR] ([PA]
[R1] [SC] [SD] [TN] [TX] [UT] [VT] [VA] ([WA] [

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 iNdIVIAUAl SEATES)....coveiriiriiiiieeiei et ettt ettt bttt re e e et O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] ([DE] [DC] [FL] [GA] [HI] [ID]

(IL] (IN]  [1A] [KS] [KY] [LA] [ME] ([MD] [MA] [MI] [MN] [MS] [MO]

[MT] [NE] [(NV] [NH] (NI} [NM] [NY] [NC} [ND] [OH] [OK] [OR] {PA]

(RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [wWV] [W]] [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

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 column below the amounts of the securities offered for exchange and already
exchanged.  Exchange Offering and Cash Offering

Aggregate Amount
Type of Security Offering Price Already Sold or
Exchanged
DIEDL 1ttt et e b bbb bttt e bt et r et eer bt $
EQUILY .ottt sttt e bt bbbt e 3 3
0 Common O Preferred
Convertible Securities (including Warrants).......cococeveeerenenninierecerneccrnennn, 3 3
Units of LLC Membership Interests (valued at $1,000 per unit) Exchange Offering... $ 24879478 3 30,118,081
Units of LLC Membership Interests ( $1,000 per unit) Cash Offering..........c.cco..... $ 10,000,000 $ 368,368
TOUAL .ottt ettt ettt et te e nrarr et s r e e eane s eereanns $ 44879478 § 30,486,449

Answer also in Appendix, Column 3, 1f 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 how 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

Number Amount of

Investors Purchases
ACCTEAITE INVESTOTS ...evvieeeereerreere ettt ettt sae e en s eanenes 59 $ 29.829.196
Non-accredited INVESLOTS tvviiiiireeiiiiieiiie e esserre s s e sttt e eareesreseebessnresaeeees 11 h) 657,253

Total (for filings under Rule 504 only) ....cccccocvmeenicie e,
Answer also in Appendix, Column 4, if filing under ULOE.

If this 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, the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C-Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE 505ttt N/A $ N/A
Regulation A ... e N/A N/A
RUIE 504t e e e N/A
TOtAL ot N/A $ N/A

. a. Furnish 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 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.

Transfer Agent's FEE ..ot . $ 0
Printing and Engraving Costs .....c.oceoveirirveenininienenecesieneneniens @ $ 5,000
Legal FEES ..uiitimiieiicteeieeierrirne et sttt st ss e = $ 55,000
ACCOUNLNG FEES ..oiviiviiiiiiriicr e = $ 10,000
Engineering Fees ..o . $ 0
Sales Commissions (specify finders' fees separately) ..........ccenene. e $ 0
Other Expenses (identify) miscellaneous expenses..........cccveveneene. ® $ 30,000
TOLAL ..ottt bttt st e ere v e s = 3 100,000
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JAN-13-03 MON 04:04 PN FAX NO. P, 02

[ C. ()lll'l RING I'Rl( k. M'\'lltl' ROF l\VlaHIOR.\ EXPENSES ANI) ll?l‘ OF PROCT, l‘ D's ]

v -~ - ¢ Lot

b Pater ibe dilference between (he aggrepate ol tering price given in response to Part C -+« Queslion 1

and totad expenses furnished in response to Parl C -~ Question .. This dilference is the “adjusted gross
proveads to the dssner o o o s e PRUTTR TN DT PR ST 5_9 ,9(')(“)?_000

5 Intdivate below the wnount of the adjusted pross proceed to the igsuer used o proposed (o be used for
envh ol the purposes shown {1 the amount for any purpose is not kuown, furnish an estimate und
chuvh the boxao the left ol the catimate. The totul of the paymens listed must equal theadjusted prosy
proceeds to e ssue ser foril i response 10 Part ¢ — Question 4.b ahove,

Payments lo

Oflicers,

Directors, & Fayments o

Alliliates Others
Nalnsses and fees . . . C e e Ve o RPN (b SN ¢ KT I £ U ¢
Patchase of 1Al GATAIE e e o+ e (15, O E15.2,675,000
Purehie, sentnl or teasing, and installition of machinery
wel equptient . . W e e s s N e e ae s (18 — (1% O_ e
Consiirction or Jeaging ol plant buildings and Tacilities .o v D teeernensenne s w198 0 0% ) .
Acuisstion of oflier husingsses (including the value of xeeurities invalved in 1S
offering tal may be used in exchanpe for the agsers or securities of another
ISSULT PUISHINT T @ IETRETY o0 veet v mrmmerineriis £ correen ¢ annitess s nserstanisiessseres e hsge s e e (9 0 - 0O%...0 -
Tepavinent ol mdehtedness s Fter e e e SR s e [15__. 0 . [O3% Z,425_,_QQO

Workmg capnal... ... e e i e et v s T8, U I b T S

ther (specifyy, e . . i . []&x_m____ . D$__,_, 0__ .

e : - e 0.0 ()80 ..
Colimn Totals L L e e e e b e N T 0 Bk 0

———t A -~ b em— -

, Pl Pay ments Lasted (cofumin totals added) v, e s s SRS p.0.] $_,9,_9_QQ*QQO
| [_ o _ D. FEDERAL SIGNATURE ' "]

I he pisuer has duly causeil s notice (o be signed by the undersipned duly awborized person, IFthis notice s filed under Rule 503, the Iolluw:ng
sipmabare consiitutes an vadertaking by the issaer Lo furmish to the U8, Seeurilics and Pxehange Commission, upon written requust of (s stall,
he ratarmation fusnshed by the dssuer to any non=aceredited investor purswant to paragraph (b)(2) of Rule 502.

Fauct vt or lvpv:) Mgmuuu. | Date
srubb Real Estale [nvestwent Company, TiL W ////ﬂi_
Name -—-Q ) ] : - Si
CtliY)B u}. gl\&l’}l&{l&l\;| 'Mz., Manager mk. of |gm,r int or Type)
By: W. Clay Grubh, Presideat . Manager ‘ \ )

—rt e men e W e - B ATTENTION - —~ “ ——

Intentional- misstatements or omissions of fact constliute federal criiminal violalions, (Sec 18 U.S.C. 1001.)

Sof9




JAN-13-03 MON 04:04 P FAX NO. P. 03

[ , F. STATL SICNATURE = '}
1.~y pargy descrided 13 17 CIPR 230,202 presently subject 1o any of the disqualificarion Yes No
PEOVISTONS O SHER TOIET s v o e e+ et s TS |

See Appendix; Column S, for state response,

I

Llie nidersipned tgsuer hereby wadectakes W furnish 10 any stale administraior of aay st inwlhich this notice is filed a natice on Vorm
DT CEFR 249 5003 ar syely tiaes as requivad by state law,

Vo the utdersigned issuer hereby dndertakes to furnish Lo the Rinte udministeators, upon written tequest, Information furnished by the
1sstel to nflerees. :

4 Ve undersipnedd ivsuer pepredenty tha the msuer s funlitae Wil the copdilions that must be satisfied (o L entitled to the Uniform
Ined Offerig Exempuion (HLOE of the stare in which this notice is iled and undesstondy that the iwsuer cluiming the avallabiity
ul thes esemplion has the byrden ef estabhshing that these conditions have been saislied.

Lhe ssuet leas read this notification and knows the contenis ta ha true and hay duly enused this astice (o be stgred oo fts behall by the undersipaed
duly muthonzed peraon

lasier (Print or Tvpe) i ] Sgnature ’ Dule ] o
Grubb Real Kstate Investwent Compajly, 1LC W %//}/ﬂ}“

Nume (Print vy fvpe) Title (rint ar Type) )

Grubh Properties, Inc., Manager

By:. .M. Clay Grubb, President ... |  Manager . N

Lies teyattfton
frint the nane and tite of the signing representative under his sipgnature for the state portion of this form. (e cupy ol every notice on Form
Y must be manually signed  Any capies not manually sigoed must be phutocopics of the manually sipned copy or bear typed or prinied
HINAn ey
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APPENDIX

1 2 3 4 5

Disqualification
Intend to sell to | Type of security under State ULOE (if
non-accredited and aggregate yes, attach
investors in offering price explanation of waiver
State offered in state Type of investor and amount purchased in State granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)

Number of Number of
Accredited Nonaccredited
State Yes No *Units Investors Amount Investors Amount Yes No

CA X 11,132,826 0 0 1 121,313 X

Cco

CT

DE

DC

FL X 10,065,500 1 65,500 0 0 X

GA

X 10,045,511 1 45,511 0 0 X

X 10,806,988 1 806,988 0 0 X

ARERIERE:

KY

LA

ME

MD

MA

MI

MN

MO

MS

*Units means units of limited liability company membership interests in exchange for membership interests of certain other entitles or
for cash.
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APPENDIX
1 2 3 4 5
Disqualification
Intend to sell to | Type of security under State ULOE (if
non-accredited and aggregate yes, attach
investors in offering price explanation of waiver
State offered in state Type of investor and amount purchased in State granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) _(Part E-Item 1)
Number of Number of
Accredited Nonaccredit
State Yes No *Units Investors Amount ed Investors | Amount Yes No
MT
NE
NV
NH
NJ
NM
NY
NC X 26,186,156 54 25,748,490 7 437,666 X
ND
OH
OK
OR
PA X 10,037,686 0 0 1 37,686 X
RI
SC X 10,041,706 0 0 1 41,706 X
SD X 10,291,347 1 291,347 0 0 X
TN
X
UT
VT
VA X 10,007,369 0 0 1 7,369 X
WA | X 12,882,874 1 2,882,874 0 0 X
A\ AY
WI
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APPENDIX
1 2 3 5
Disqualification
Intend to sell to | Type of security under State ULOE (if
non-accredited and aggregate yes, attach
investors in offering price explanation of waiver
State offered in state Type of investor and amount purchased in State granted)
{Part B-Item 1) (Part C-Item 1) {Part C-Item 2) {Part E-Item 1)
Number of Number of
Accredited Nonaccredit
State Yes No *Units Investors Amount ed Investors | Amount Yes No
WY
PR
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