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Washington, D.C. 20549 Expires:rA_pril 30, 2008 |
Estimated average burden
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: OMB APPROVAL

FO RM D UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

\ \\\ \ NOTICE OF SALE OF SECURITIES SECUSEONLY
PURSUANT TO REGULATION D, prefx | | sera
08020837 SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (L} check if this is an amendment and name has changed, and indicate change.)

Offering of Series A Preferred Stock of 388 Greenwich Realty Corp. SES

Filing Under (Check box(es) thatapply): [0 Rule 504 7 Rule 505 Rule 506 [0 Section 4(6) Mal[}?mmsaipg
Type of Filing: New Filing 0 Amendment Section
| A. BASIC IDENTIFICATION DATA {AM 9 Bman
1. Enter the information requested about the issuer vAN 32008
Name of Issuer (Ccheck if this is an amendment and name has changed, and indicate change.)

388 Greenwich Realty Corp.

Address of Executive Offices {Number and Street, City, State, Zip Code)  |Telephone M’MFM
c/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170 {212) 594-2700 'ﬂuz_

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

{(if different from Executive Offices)

n/a n/as

Brief Description of Business
Investing in and acquiring, managing, administering, controlling and disposing of property, including, without limitation or obligation, engaging in
business as a REIT under the Internal Revenue Code of 1986, as amended. YN

Type of Business Organization v nULJESS E D
B corporation O limited partmership, already formed O other (please specify): - -
O business trust O limited pannership, to be formed 1A
Month Year E
1 imated Date of | ti ization:
Actual or Estimated Date of Incorporation or Crganization [ | l : | | 0 | 5 I Actual D Estimated HO MbUN
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: cm

CN for Canada; FN for other foreign jurisdiction)}

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 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: .S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copics 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 matenial changes from the information previously supplied in Parts A and B, Pant E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federai filing fee.

State:

This notice shall be used to indicate reliance on the Uiniform 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 Admintstrator 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 1o 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
SEC 1972 (6-02) Required to respond unless the form displays a currently valid OMB control number. 10f9




A.  BASIC IDENTIFICATION 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 10 vote or dispose, or direct the vote or disposifion of, 10% or more of a class of equity
securities of the igsuer;

s  Each executive officer and director of corporate issuers and of corporate general and managing parers of partnership issuers; and
s  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
SLG 338 Greenwich Shareholder L1.C

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

Check Box{es) that Apply: [] Promoter I Beneficiat Owner [ Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
SITQ Greenwich LP

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

Check Box(es) that Apply: 1 Promoter X Beneficial Owner {0 Executive Officer ~ [_] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
SLG 338 Greenwich Promote LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

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

Full Name (Last name first, if individual)
Dore, Marc

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

Check Box(es) that Apply: ] Promoter [] Beneficial Owner [3 Executive Officer D Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Perreault, Dennis

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

Check Box(es) that Apply: [] Promoter [ Beneficial Owner B4 Executive Officer [ Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Levine, Andrew S.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

SEE ATTACHED COPY OF THIS PAGE FOR ADDITIONAL INFORMATION

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

1. Hag the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o Yes No
. Answer also in Appendix, Column 2, if filing under ULOE. 0 2
2. What is the minimum investment that will be accepted from any individual? ... $ 1,000.00
3. Does the offering permit joint ownership of @ single Unit? ..o Yes No
O K
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. If 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”™ o ChECk INIVIAUAL BUAES).-.euverersereeeececeoreesesramseeesseasaseeeee e mreae et srsres e e aeseesmaseeete bbb S eb s sSeLa gt bbb bbb s O All States
m B M [ @ @ EE K K
M ™ W & 5 B 6 pA [ ][] o)
1] [ne] ] [me] o [N ] [Nm) [NY] D] ] 4
& [ [ > M W ] [ [
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 to Solicit Purchasers
(Check *All States™ or check INdivIdUAl SALES) ...iviiiiiiiiiiir i s e T e T e e e s s r e ae 7 Al States
O 3 O 3 O 7y 1= O =3 O O - O - O~ ¢
) ] [a] o fks] o [ky] fuaf  [ME]  [eg]  [Ma] M) [MN] [MS| MO
T O O O O O O =< N <
M F B X X O M K B W 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 individual STAIES]........oociir et e re b s eR bR R eSS PR R [] All States
(aL]  [ak] [az] [ar] [ca] [co| [cr] [oe| [bc] [FL| [GA] [HI| [ID]
M ™ @ B & [ M W 6 6§ 6] )
[MT] [Ne]  [nv]  [nH]  [wi]  fwm]| [Ny} [nc]  [nD} [on] ok} [or]  [paA]
0 3 I 2 N 5 3 O 5 I S I 2 R e e o i o i
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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 celumns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Offering  Amount Already

Type of Security Price Sold
DIEB cuvuvevareienesiesesrienesseresesnassesensnesssessssse e ser st emee e sta b eb e e A aR SRR A SRR LR TR e AR RS r RS pAr et e s annes s $ 0.00 h) 0.00
Equity: Up to 125 shares of Series A Preferred Stock (“Series A Shares™) at a purchase price of
51,000.00 PET ShATE ..covriiiriirirsiiine s s s e e bt e e b b ne s b et st e ni b 125.000.00 $  125,000.,00
O Common
Convertibie Securities (including warrants) 0.00 5 0.00
PArNETShiP INLETESES 1. .ooe ettt e bbb R s R et R bbb 0.00 b3 0.00
Other (Specify) ( } b 0.00 b3 0.00
TIOUAL et e R T SRR R TR 4 Sn s bR n et e st e an s e re et s an e e e e ennesesanr s b3 125,000.00 s 125.000.00
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
ACCIEAIEd INVESIOTS . .cuerireere ettt s ses et st bbb E s rd R e s TR b o n 1R Re e nen s s eme e naeas 125 $_ 125.000.00
NOn-20Creditet INVESIONS . cocviiiricresirinicee st rre et s rr s s b et en e eas e se st snasasenas s nneas 0 h) 0.00
Total (for filings under RUlE 504 0M1Y) .....occvrerrirrirrinerrnersersmsensassrnsersmsens s ssessssssmmsessessssserassermcssonsens 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.
| Type of Dollar Amount
TYPE OF OFFCTINE ..o vereccetr ettt et et ress s b s s bt bbb na b r b ae e e Security Sold
RUIE B05 1. osit ettt s e s es e e s ne st e as s se s pan b ases seatemeaars aessesas ses s eEemetshsesamana s bonestenssrnernessannenns N/A $ 0.00
REZUIALION A..oooo ittt et ee b senae et b et s s e b e per e s s PR ErR RSB ER 8 TA b8 a e ssemnneseannnans N/A b3 0.00
1 RUIE S04 ...t sttt st tns st b et e s e s b et sE £ he AR e PR R84 Pe RS vAe RS TR SRR AR RO Sam s ennsesanennans N/A b3 0.00
! TIOUA] .o eeee et R s o N/A $ 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 AZENE S FEES.. v virireriirsresrsserssiaseserrsssssess s eessremssassessass st oasensscasesss neesassnnsans st mreesaemenssesems s ensearens et rismensssmrenns O s 0.00
PTINtING And ENZTaVING COSIS 1o crvvvrovtoicvessversesssmsesetsesstosensessosssssssessssssmesessssssssssssssnsssnsssssssssssessssssmssssasssresssssssssssssress O s 0.00
LEZAI FEES 1vvuirveerirerrerrerrsaresesseinstesesectasmsae pesasssasmsssasnsat seesestasasa s st saessstusesatota s aesnt st see e et st s em e bbb he b bbb b e e s s B s 5,000.00
ACCOUNTNE FEES 1v.vvveraevaisereesriservrssssssssssssrasssesssssssnsssssrasensesesnsssssessssnmasssesassesonserensssnsassssemseresresbeneasbesensssasietssesassstessonas ] s 0.00
ENZINEETIIE FEES ..vovruiriirrirecrrnesteerereieermassiesesseseeieesseassseassseseesossarssmesessassetsat st se e st secnas s sers et remesseas s emasseemes b bess b et O s 0.00
Sales Commissions (specify finders’ fees separately) .o e K 3 6.250.00
Other Expenses (identify) (consulting fEEs).......ccoviiiiiic i e en e et B s 28.750.00
Total B $__ 4000000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

- b Enter the difference between 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
PTOCEEAS 10 ThE ISUET.” 1.veuiuiriisi e cecnee et nns b sr s s e s s r e en s e e bae bR SR eea s r bR SR SR b s a st s pm s srnantens

Indicate below the amount of the adjusted gross proceeds 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 lefi of the estimate. The total of the payments listed must equal the adjusted gross proceeds

to the issuer set forth in response to Part C — Question 4.b above.

$___85.000.00

Payments to
Officers,
Directors & Payments To
Affiliates Others
SALATIES ANA FEES ... reemvereeemereerserererssereeseereesesse e s cen st bbb bbb et Os 000 [Is 0.00
PUFCHASE OF TEAL BSLALE ....vuevereereereensreoriaseeraeeserseetsssaseetaensssertessssassssomasssarenssssessssssnesssnessarenssssassenesstnsassoesss Os 000 [O5 0.00
Purchase, rental or leasing and installation of machinery and equipment ..o eeneecne. Os 000 5 0.00
Construction or leasing of plant buildings and facilities ... e e Os 000 O3 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
PUFSUANT L0 8 THETZET) c.vevereerereereressnerressesrsessasrsssserasserrssessessates sentss srensonsaestosssestenmoentasssassssantsatensesarassesares s 00 O¢s 0.00
Payment Of iNdebteaness .. ...ccicriiiciis e crenr et sre e e e v s et sr e srennene e e e aes e sane e emrees Os 0.00 O§ 0.00
WOTKING CAPILAL.....oucerreereoncnnesmirressesseaeeesssssenessssssseess e sesassassseeassasesssessmsasoneessannscnssiessesssmaenscessaessee Os 0.00 {<$_85.000.00
Other (specify):
........ s 000 [J$ 0.00
Column Taotals Os 0.00 [4$_85.000.00

Total Payments Listed (column totals added)

$ 85.000.00

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 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 Rule 502.

Issuer (Print or Type) ignature
i
388 Greenwich Realty Corp. k)\gf\,«;ﬁ/w\ﬂ

Date

tftnlu&’

Name of Signer (Print or Type) Title of Signer {Print of Type)
Andrew S. Levine Executive Vice President
ATTENTION

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

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

s 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 issuers.

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

Full Name (Last name first, if individual)

Holliday, Marc

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

c/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

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

Full Name (Last name first, if individual)
Mathias, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

Check Box(es) that Apply: [J Promoter [] Beneficial Owner B3 Executive Officer [ ] Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Hughes, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SL Green Realty Corp., 420 Lexington Avenue, New York, NY 10170

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O 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: 7] 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 {1 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)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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