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H'B 1 L NOTICE OF SALE OF SECURITIES Pm_SEC USE ONLYs —

washington, DC PURSUANT TO REGULATION D, " |

112 SECTION 4(6), AND/OR DATE RECEWVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offuring (] check if this is an amendment and name has changed, and indicate change.)

Tenant-in- >ommon Interests

Filing Under (Check box{es) that apply): [} Rute 504 [] Rule 505 LA Rule 506 [] Section 4(6) [] ULOR
Type of Filing: [J New Filing [#] Amendment

A. BASIC IDENTIFICATION DATA \\ \\
1. Enter the information requested about the issuer
08023098

Name of Issver ([:] check if this is an amendment and name has changed, and indicate change.)
DRG Pennhirook LLC

Address of Ececutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
150 Radno~Chester Road, Suite D-100, Radnor, PA 18087 (610) 254-1000
Address of P incipal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different 1rom Executive Offices)

Brief Description of Business
DRG Pennorook LLC's purpose is the acquisition of a 454,646 square-foot industrial office "flex" property in Lansdale, Pennsylvania.

Type of Busiiess Organization WSSEE_

[} corsoration D limited partnership, already formed other (please specify):
[ business trust 7] limited partnership, to be formed limited liability company FB ‘i 5 m
Month Year
Actual or Estimated Date of Incorporation or Organization:  [T]0] [QIZ1 Actual [] Estimated THOMSON
Jurisdiction of Incorporation or Organization; (hg:rf:)\:roclcnl;;;;l?i. :;ors:::lic;;;:?g:l?jt:‘:ei:;?;?:n;or State; 5E FINANCIAL
GENERAL | NSTRUCTIONS ‘ <
Federal:

Who Must Fiie: Allissuers making an offering of sccurities 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 securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchang : Commission {SEC) on the carlicr 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 di.e, on the date it was mailed by United States registered or certified mail to that address.

Where To Fiie: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Caopies Required: Ejve (3) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information ilequired: A ncw filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the ir formation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pari E and the Appendix need
nat be filed v'ith the SEC.

Filing Fee: ""here is no federal filing fec.

State:

This notice s1all be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and tliat have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or 1ave been made. 1f 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 11is 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 tu file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriiite federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of :i 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 contrel number. 1 of9




| |

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢  Ea:ch promoter of the issuer, if the issuer has been organized within the past five years;

e Ea:hbeneficial 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.

®  Ea:h executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Ea:h general and managing partner of partnership issuers.

Check Box(e:) that Apply:  §A4 Promoter Beneficial Owner [ Executive Officer [] Director [0] General and/or
Managing Partner

Full Name (L ast name first, if individual)

DeSanto R zalty Group, LLC

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

150 Radnoi-Chester Road, Suite D-100, Radnor, PA 1908

Check Box(c:) that Apply: ] Promoter /] Beneficial Owner Exccutive Officer  [[] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Gary L. De 3anto

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

150 Radnor-Chester Road, Suite D-100, Radnor, PA 19087

Check Box(e:) that Apply: [ Promoter  [A Bencficial Owner [ Executive Officer  [7] Directar [0 General and/or
Managing Partner

Full Name {Last name first, if individual)

Louis J. DeSanto

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

150 Radnor -Chester Road, Suite D-100, Radnor, PA 19087

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

Full Name (L ast name first, if individual)

DRG Pennt rock Mezz Borrower, LLC

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

150 Radnor-Chester Road, Suite 0-100, Radnor, PA 19087

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

Full Name (Last name first, if individual)

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

Check Box{e:) that Apply: |_—_] Promoter [} Bencficial Owner [] Exccutive Officer D Director [] General and/or
Managing Partner

Full Name (L 1st name first, if individual)

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

Check Box{e) that Apply:  [J] Promoter  [] Beneficial Owner  [] Executive Officer [ ] Director [] General andfor

Managing Partner

Full Name (L 1st name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

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

1. Has th: issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ES
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ 500.000.00
Yes No
3. Does tie offering permit joint ownership of @ single Unit? ..o e eee e
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.
Ifa 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.

Full Name Last name first, if individual)
Orchard Szcurities, LLC

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

Name of Ausociated Broker or Dealer

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

{Checl “Ali States” or check individual S1A1ES) ..occiiiiic i e ¥ All States
ALl [AK) (2] [@AR [€A] [0 g b o G ©GA [oOh O]
(M1}
(NY]
Full Name 'Last name first, if individual)
Independent Financial Group, LLC
Business or Residence Address %\‘umber and Street, Ci% State, Zip Code)
12636 Hich Bluff Drive, Suite 100, San Diego, CA 92130
Name of Ausociated Broker or Dealer
Rena Moris
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Chect “All States” or check Individual SLAtES) ..oovvveeermr e e b e e e s e [] All States
(GA] N
M1]
Fult Name Last name first, if individual)
Berthel, Fis yer & Company Financial Services, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
701 Tama Street, Building B, Marion, 1A 52302-0609
Name of Associated Broker or Dealer
David N. C hick, Robert Setser
States in Which Person Listed Has Scolicited or Intends to Solicit Purchasers
(Chect “All States” or check individual States) .......cceemriecvcrinnns BSOSO [J Al States
(eA) (1]
] MM A K] K A M M M M) My M MO
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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i ” B. INFORMATION ABOUT OFFERING

Yes No
1. Has ths: issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... |}
Answer also in Appendix, Column 2, if filing under ULOE,
2. What ii; the minimum investment that will be accepted from any individual? ..o $
Yes No
3. Does tlic offering permit joint ownership of 8 SINGIe UNIL? .ocoocoirccc e [K])
4.  Enter tie information requested for each person who has been or will be paid or given, directly or indirectly, any
commi::sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
If a pet.ion 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 sct forth the information for that broker or dealer only.
! Full Name {Last name first, if individual)
Direct Cap tal Securities, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
1333 2nd £ treet, Suite 600, Santa Monica, CA 90401
| Name of Associated Broker or Dealer
Lisa Del Ri>
! States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIAIES) ..o s s s [J Al States
NI

Full Name (Last name first, if individual)
Ompni Broke:rage, Inc.

Business o1 Residence Address (Number and Street, City, State, Zip Code)
10542 Souty Jordan Galeway, Suite 330, Salt Lake City, UT 84085

Name of As iociated Broker or Dealer
John Temp e, Bob Vonderharr

States in Wh.ich Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNAividual SAIES) woemer i s [ Al States

Al F Ry BR & Co €0 bE b G [GA 0 (D]
] M A K] ) LA M ®DJ M M) MN [MS] (MO
R o Bo MO K G O A @A & OO WY [ER]

Full Name ( .ast name first, if individual}
QA3 Financial Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Valmont Plaza, 4th Floor, PO Box 542055, Omaha, NE 68154-5203

Name of As: ociated Broker or Dealer

Kurt Rohrs

States in Wtich Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SLALES) v iereiii i e [] All States
(@Al (o

(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? .......covviivinrenne
Answer also in Appendix, Column 2, if filing under ULOE.

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

3. Does tte offering permit joint ownership of a single Unit? ..o

4.  Enter the information requesied for each person who has been or will be paid or given, directly or indirectly, any
commi: sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a per: on to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or state 3, 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.

Yes No
C B
by

Yes No
[®

Full Name (Last name firsi, if individual)
Steven L. Falk & Associates Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3245 Elk C over Street, Las Vegas, NV 89135

Name of As:ociated Broker or Dealer
Henry Schuenberger

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

(Check “All States” or check individual SLALESY ..ot st sem s

[J Al States

(]
[MS]
WA

Full Name ( .ast name first, if individual)

AFA Finantial Group, LLC

Business o1 Residence Address {(Number and Street, City, State, Zip Code}

26637 W. .Agoura Road, Calabasas, CA 91302

Name of Asiiociated Broker or Dealer

Nathan Ankney

States in Wtich Person Listed Fas Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ..o O Al States
(D)
NIt

Full Name (.ast name first, if individual)

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

Name of As:ociated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States” or check individual S1BLES) ..o et [ All States
0]

{Use blank sheet, or copy and use additional copies of this sheel, as necessary.)
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H C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Znter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this bex [7] and indicate in the columns below the amounts of the securitics offered for exchange and
alread s exchanged.

Aggregate Amount Already
T:pe of Security Offering Price Sold
DIZBE st s b SRR b i S h et nA bbb s 5
[J Common [] Preferred
Convertible Securities (including Warrants) ....c.c..coc e iennenrcenssnre s eeoresrersssssessstsssessrassssesseres h) s
Pirtnership INTEIESIS ...o.oovmrveevirrececareceeeeecnneneaae OSSR TNOUIORD. 5

O her (Specify Tenant-in-Common interestsy s §._11/451,855.00 ¢ 6,162,709.00

TOWY oo eeeeeeeeesseesseessssssse et sseessessssmssessssmssses s e §._111901:1995.00 ¢ 6,162,708.00

Answer also in Appendix, Column 3, if filing under ULOQE,

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggrepate dollar amounts of their purchases. For offerings under Rule 504, indicate
the nunber 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
Number Dollar Amount
Investors of Purchases
ACTEGIHEd INVESIOTS coveirivrrt et cer s s cmens s b s smr s b nat e spanr s s 2 $_6.162,709.00
NON=ACCTEdIted INVESLOIS ..o iesresrrre it ettt s sss et s saa et e s s a e e e pen 5
Total (for filings under Rule S04 0nly) ..ot e $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis {iling 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 Part C — Question 1,
Type of Dollar Amount
Ty pe of Offering Security Sold
RUIE 505 L e e ettt $
Regulation A ... e $
RUIE S04 Lt e e e e s sttt $
TOAl oo e § 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securites in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencics. If the amount of an expenditure is
not kncwn, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENE S FEES ..ot cas s e et b s bbbt E bt n s eas s sassast s s
Prating and EnGraving CoSS ..o issssiers ssssresessses s esssssssssvessrsseressres nsassrase $_5,000.00
LBl B EeS ci ittt et et e cnm et saa s e sttt b e epren b o s tErae R e e oY oA EReneR L e RO Re oY OO SRR aR O rasn Tt s aeee s 85,000.00
ACCOUNTINE FEES 1ottt ettt e ee e ss st s ae s R R a RS e E e b T A e b e e B A na e Hassnat b esanbet e 0 s
ENZINEETING FEES ittt ettt s e ne e e st ne O s
Sales Commissions (specify finders® fees separately) § 1,221,637.00
Oftering E , Btus Sky Fling feas, Marketing and Due Dili E , Managing Brokar Desler
Otaer Expenses (identify) ang Wholossier Foss. o nn. ........ Gmmmm.lmm ...... “ ............ $_583,559.00
TOLAL oot et et bk e e A oo bbb Stk b b ae e s e sme e sasans s 1,895,196.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Erter the difference between the aggregate offering price given in response to Part C — Question 1
and tot:l expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

POCEEK S 10 tHE ISSUEE." .evrveernereeersenensereeessernereeeenns ¢ 15,556,759.00

5. Indicat: below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of'the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check tie box to the left of the estimate, The total of the payments listed must equal the adjusted gross
proceeils to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salarie: and fees ... 715.2,131,760.00 7 5 125,000.00
Purcha'ic of real estate 0s As 13,300,000.00
Purcha:e, rental or leasing and installation of machinery
and equipment s Oos
Constr .ction or leasing of plant buildings and facilities as as
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 rursuant to a merger) s as
Repaynient of indebtedness s as
Working capital S ———— . 0s
Other (specify): s s
Os Os

....... s s

COMIMT TOMRIS ovrvervrvtvsctnsttessmsmsmssssssssssmsssmssssssssssssssssson s jf] § 2113 117 60:00 g ¢ 13,425,000.00

Total Piyments Listed {(column totals added) ........cveermerreensressssessssmssssmssssmsssissssssssssssssnssssssssssns

7s 15,556,760.00

D. FEDERAL SIGNATURE

The issuer hz s duly caused this notice to be signed by the undersigned duly authorized persen. 1fthisnotice is filed under Rule 5035, 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 informat: on furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502,

Issuer (Print or Type) Signature Date
DRG Penntrook LLC Z / b / 0%

Name of Sigier (Print or Type) Title of Si‘gfner Print or TypeL
By: DRG Pennbrook Mezz Bomower LLC, Managing Member of DRG Pennbrook LLC
Joseph Cola By: DeSanto Realty Group, LLC, Managing Member of DRG Pennbrook Mezz Borrower LLC

Bv: Joseoh Colia. Director of Qoerations of JeSanto Realtv Grouo. LLC

ATTENTION

intzntlonal misstatements or omlisslons 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 presently subject to any of the dlsquullf'catmn Yes No
provisions of such rule? crvrereernee 1] (4}

See Appendix, Column 5, for state 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 administrators, upon written request, information furnished by the
issuer to offerees.

4, The endersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limiited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer h:1sread 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 (Prim1 or Type) Signature Date
DRG Penntrook LLC y)’ﬁ Z / b / ol

Name (Print or Type) Title (Print or Type)

Joseph Cola . By: DRG Pennbrook Mezz Borrower LLC, Managing Member of DRG Pennbrook LLGC
By: DeSanlo Realty Group, LLC, Managing Member of DRG Pennbrook Mezz Borrower LLC
By: Joseph Colia, Directer of Operations of DeSanto Realty Group, LLC

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 manuaily signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
t) non-accredited
i wvestors in State

{Part B-Item 1)

3

Type of security
and aggrepate
offering price
offered in state
(Part C-ltem 1)

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

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

. Number of Number of
;‘:Zfer:;;"'cmmm Accredited Non-Accredited

State| Yes | No lavestors | Amount Investors | Amount Yes | No
o] ]
sl [
e | —
NS | ]
cal ! X $17.45195500 | 5 $2,047,286.00| g $0.00 [::I E
cof 1| ]
cT ] L
e [ ] [ ]
oc [ [ W]
e ]
N ] [
wl | ]
D :___|________, 1
o L L]
wy C ]
wl | —
kv i — —
LAl | L]
me [l e
wo | x i $17,451,955.00 | 4 $523,630.00 | 0 $0.00 [______] [x ]
MA | ] ||
mi | ]

MN

MS
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APPENDIX

Intend to sell
t) nen-accredited
ivestors 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)

State

Yes No

Tenant-in-Common
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

1
1l

NY

NC

i
|
B

ND

OH

T

OK

OR

$17,451,955.00

2 $1,449.997.0¢ 0 $0.00

PA

Rl

SC

SD

110

Ll
|

TX

$17,451,955.00

1 $350,000.00 | © $0.00

uT

| =

1$17.451,955.00

1 $591,796.00] O $0.00

x

VT

VA

WA

$17,451,955.00

1 $300,000.00 | $0.00

WI

IR
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APPENDIX

] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach

t3 non-accredited
ivestors in State

offering price
offered in state

Type of investor and
amount purchased in State

explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Ttem 1)
Number of Number of
Tenant-in-Common | Aceredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
- |
[
R [ | —
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