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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number, 3035.0076

‘Washington, D.C. 20549 Expires:

Estimated average burden

FORM D hours per response...... 16.00
NOTICE OF SALE OF SECURITIES

e D

Nane of Offering  ([] check if this 15 an amendment 2nd name has changed. and indicate change.)

Wesibrook Real Estate Fund VI, L.P.

Filing Under (Check box(es) that apply): [0 Rule 504 [7] Rule 505 (A Ruie 506 [ Section 4(6) ] ULOE
Type of Fiting:  [] New Filing /] Amendment

A. BASIC IDENTIFICATION DATA

{.  Enter the information requested about the issuer

Name of 1ssuer D cheek if this is an amendment and namc has changed, and indicate change.)
Westbrook Real Estate Fund ViI, L.P.

Address ol Executive Offices {Number and Street, City, Siate, Zip Code) Telephone Nurmber (Ir‘lh&n Aped Cole)
262 South Beach Road, Hobe Sound, FL 33745 (772) 5459775 /
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{il difterent from Executive QOftices)

c/o Westbrook Partners, 1370 Avenue of the Americas, Suite 2800, New York, NY 10019 [(212) 849-8888

Brief Description of Business
Weslbrook Real Estate Fund VI, L.P. is being organized to acquire primarily real estate retated assets, portfolios and companies.

Type of Business Organization

[J eorporation i1 limited partnership, atready formed [[1 other (plcasc specify): PROCESSED
1<

] business trust [] ‘imited partnership, to bt formed
Month Year C
Acwal or Estimated Date of Incorporation or Organization: T8} [0 IR} &) Actusl [ Estimated D'-C 2 0 2006
Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DI [HU‘VESON

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al 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 after the first sale of securities in the offering. A notice is deemed filed with the U.S, Securitics
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 afler the date on
which it is due. on the date it was mailed by United States registered or centified mail to that address.

Where To File: |15, Securities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549,

Copies Reguired: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
pholocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requesied. Amcadments aced only report the namce of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Paris A and B. Part E and the Appendix need
not be filcd with the SEC,

Filing Fee: There is na federal filing fee,

State:

This notice shall be wsed to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for salcs of securitics in thosc states that have adopted
ULQOE 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 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 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 exemplion. Conversely, lailure o lile the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictaied on the
filing ol a federal nplice.

Persons who respond to the collection ot intormation contained in this form are not

SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. [ of 9
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2. Enler the information requested for the following:
»  Each promoter of the issucr, if the issuer has been organized within the past five years:
*  Each beneficial owner having the power to vote or dispoese, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.
s Each exccutive officer and director of corperate issucrs and of corporate general and managing partners of parinership issuers; and

»  Each gencral and managing partner of partnership issuers.

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

Full Name {Last name first, if individual)
The Westbrook Group, L.L.C.

Business or Residence Address  (Number and Strect, City, State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33475

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

Full Name (Last name first, if individual)

Westbrook Realty Management VII, L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Codc)
262 South Beach Road, Hobe Sound, FL 33475

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

Full Name (Last name firsy, if individual)
Paul D. Kazilionis

Busingss or Residence Address  {Number and Strect, City, State, Zip Codc)
262 South Beach Road, Hobe Sound, FL 33475

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

Futl Name (l.ast name [irst, if individual)

Infinity Funding Holdings, L.L.C.

Rusiness or Residence Address  (Number and Street, City, State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33475

Check Box{cs) that Apply: [} Promoter  [] Bencficial Owner  [7] Exccutive Officer [7] Director [[] Generat 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 Owner  [7] Executive Officer [} Director [0 General and/or
Managing arincr

Full Namc (Last name first, if individual)

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

Check Boxles) that apply:  [[] Promoter  [] Bencficial Owner  [7] Executive Officer  [] Dirceter {] General and/or
Managing Partner

Full Mame {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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Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this offering? .....oooiiecs B @

Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be aceepted from any individual? e B

Yes No
&

Docs the offering permit joint ownership of a single unit? ...

Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission of similar remuncration for solicitation of purchasers in connection with sales of securities in the offering.
if'a person 1o be listed is an associaied person or agent of a broker or dealer registered with the SEC and/or with a siate
or states, list the name of the broker or dealer. H more than five (5) persons 1o be listed are associated persons of such

a broker or dealer, yon may set forth the information for that broker or dealer only.

Fult Name {Last name first, if individual)

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

Nume of Associated Broker or Dealer

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

(Cheek “All States™ or check individual States) ..ooveeviniiecens

All States

a

XS] ME

Full Name {Last name first, if individual)

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

Name of Associsted Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual STALES) v...viiveeceesrrecems e cvmssars e eerne s enstsansernarss s ensssesssnsssnsssnsassssessssnenensnss ) All Stales
TR
XS] [MN]
NE

Fuli Name (Last name {irst, if individual)

BRusiness or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
{Check "All States” or cheek individual SIZEES) ettt e [} AL States
MT
™ ur WY

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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I.  Enter the aggregate offering price of securitics included in this offering and the total amount alrecady
sold. Enter “0" if the answer is “nonc” or “z¢ro.” I 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.

Aggprepate Amount Already
Type of Security Offering Price Sold

X SO USSR 3. s 9

[ Common (7] Preferred
Convertible Securities (inCluding WAITANIS) «.....co e iercee et ce et e sesere et sses s seaene s seemseerssansasnss s 0 b3 0
PAFINGESAID BICTCSIS . oooooocseeeeoe oo ooeeeeeees s oeeoeeeereeeees s oeremssseeseessesemesesseeeeerar eeeesrrmreener. §_1,5504,000,000 ¢ 1,221.672.727

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

2. Enter the number of accredited and non-accredited tnvestors 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 securitics and the aggregate dollar amount of their
purchases on the total lines. Enter 0™ if answer is “none™ or “zero.”
Aggregate
Number Doltar Amount
Investors of Purchases

ACCTEAILET THVESIOTS oot ceeieiiere e reteests et e rasbe et e et smseans oot s emms st emat sam e s 1ot s sat saamanrsnnssgortnsspante § 1.221,672727

s
§ 1221672727

Non-aceredited INVESIOTS Lot i ceneee e cee s e ner e sme s aeae e

Tota (for filings under Rule 564 only)

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

3. Ifthisfiling is for an offcring under Rule 504 or 505, enter the information requested for all sceurities
sold by the issuer, to date, in offerings of the types tndicated, 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.

Fype of Deollar Amount
Tvpe of Offering Security Sold
Rule 505 ........ X OOV EOPTVPURPR . s 0
Regulation A ... 50

RUIE 504 oo, . LY
§ 0.00

L1 1 OSSO

4 a.  Furnish a statement of all expenscs in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the lcft of the estimate.

Printing and ENEraving CoslS . o iiariiciceeeieriemssassmrasessiars s ecs sebe s sensssassns s easannes s bestsanssa s senseamsnsereses
Lepal Fees . 575,000.00

FiMBINEETING FEES ooririits s rresatcererarsems resrsers cersmaaresrasnas s s sint ot 12 a7k as e b4 R8 8001 00845 2 ams 0442 seab b Sre e e s arns e
Sales Commissions (specify finders’ fees separaleby) oo e et

Other Cxpenses {identify)

$
s
b3
3
5
$
b3
£

ROOoOoOOo84ano

575,000.00
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b.  Enter the difference between the aggregate offering price given in responsc to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCECS 40 ThE 1SSUCT.™ Lot ettt st e e st ce st e se s et nm s s aman et s en s nmrenan 5.1.649.425,000.00
Indicate below the amount of the adjusted gross proceed to the issuer used or proposed (o be used for
cach of the purposcs shown. [If the amount for any purposc 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 to the issuer set forth in response to Part C — Question 4.b above.
Payments lo
Officers,
Directors, & Payments to
Affiliates Others
SLAFIES B FEES et e e s e sennns L] B 1s
PUFChASE 0 1EAl ESIALE .....coo e s e enss et e snssnen b st sssssanasssnnssenissessisees ] 9 as
Purchase, rental or leasing and installation of machinery
A BGUINMEBIT oottt e st he s s s st s s senseennsnenss L) S 0s
Construction or leasing of plant buildings and facilities ... .ttt 0as as
Acquisition of other businesses {including the value of securitics involved in this
offering that may bt used in exchange for the asscts or securities of another
ISSULT PUTSUANTE 10 @ METBET) oo iiein et st st et sns et st s et et s sinas ] 9 as
REPAYMCTIEL OF INACDICOMESS ceoaev ettt eee et emeuea st s st sresentstneeme st abe s o mes cns babe samt b mmems e reeoet s Os
Working capital ... e [18 Os
Other {specify): Capmal w1|| be drawn dcwn as needed lo fund mvestments to pay down s Os
indebtedness from time-to-time outstanding or to cover costs of operations that cannot be
funded with revenues from operations. -8 2 1,250,000.00
COMIIN TOLANS c.oooeoreerreser e eenecerescerene e scrsmseeseesessecess rsemss st s et neenes b vesssisommssisssac s ssen s s W) B 0.00 i $_1.250,000.00
Total Payments Listed (column 1otals added) .o e s s 1.250,000.00

2, "Ll
Issucr (Print or Type) Signaturc/ Date
Waesthrook Real Estate Fund VI, L.P. l’ December 1, 2006
Name of Signer (Print or Type) Ti;yigner {Print or Type)
Paul D. Kazilionis -Chilef Executive Officer, Westbrook Realty Management ViI, LL.C.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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. [s any party described in 17 CFR 230,262 prcscntly subjccl te any of the disqualification Yes No
provisions of such rule? i S SOOI | | b

Sec Appendix, Columna 3, for state response,

[S]

The undersigned issuer hereby undcertakes 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
issucr to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this excmption has the burden of cstablishing that these conditions have been satisfied.

The tssucr has read this notification and Khows the conte
duly anthorized person.

to be true and has duth\caused this notice to be signed on its behalfby the undersigned

Signature Datc
04/_/ December 1, 2006

Title (Print §r Type}

Issuer (Print or Type)
Woestbrook Real Estate Fund VII, L.P.

Name (Print or Typc)
Paul D. Kazilionis

Chief e Officer, Westbrook Realty Management VII, {_.L C.

Instruction:
Print the name and title of the signing representative under his signature for the staic 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 manually signed copy or beur typed or printed
signaturcs,
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Disqualification

Type of security under State ULOE
Intend 1o sell and apgregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-lItem 1} (Part C-Ttem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL | i
T ]
AZ | N
aR [ ] [
| ] ]
co L [

cT L]

DE

DC L__._.__}

GA

e
I

i
L.

HI

TL

IA

KY [—_-—| ‘ ]

LA

ME i L

MD

N RnEnnnnnin

_

j

00000000




| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and apgregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Itern 1) (Part C-Item 1) (Part C-ltemn 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No




Intend to sell
to non-accredited
investors in State

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

{Part B-Item 1) (Part C-Item 1) (Part C-Ttem 2) (Part E-Ttem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY ] [
3
PR || I L3
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