A T S S

GSR?M D UNITED STATES 1 OMB APPROVAL
P f SECURITIES AND EXCHANGE COMMISSION OM!B Number: 3235-0076
T Washington, D.C. 20549 Expires: May 31, 2005
I Estimated average burden
| FORMD hours per response. . .. .. 16.00
OTICE OF SALE OF SECURITIES SECUSEOMLY ___
< ' Prefix Serial

PURSUANT TO REGULATIOND, . -
SECTION 4(6), AND/OR ~ | |

UNIFORM LIMITED OFFERING EXEMPTION D’T'E RECF-WlED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
N Private placement of limited liability company interests

Filing Under (Check box(es) that apply): O Rule 504 0 Rule 505 B Rule 506 O Section 4(6) b
Type of Filing: . O New Filing [® Amendment

L : A, BASIC IDENTIFICATION DATA .
1. Enter the information requested about the issuer «“Hll““‘muwwuw u u
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Everesi. Real Estate Fund, LLC R 06065462
Addrcs- of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numb :
1200 North Ashland Avenue, Suite 600, Chicago, IL 60622 (773) 489-7600
Addresi of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)
Brief Discription of Business: ﬁ
The Co mpafly was formed primarily to make investments in real estate related assets ROCE SSE
Type of ‘Business Organization .
D.'corporan:on O limited partnership, already formed B other (please specify): / JAN 0 9 200
D,business trust O limited partnership, to be formed limited liability company 7
Month Year
Actual or Estlmated Date of lncorporanon or Organization: fe|1] |0]4l] B Actual D Estimated
Junsd:ctlon of lncorporatlon or Orgamzanon (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL
CN for Canada; FN for other foreign jurisdiction) D | E|
GEN EllAL INSTRUCT]ONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemnption 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 tp 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 photocdpies of the manually signed copy or bear typed or printed signatures.

Informanon Reqmred A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changecfthereto ‘the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and thciAppendlx 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
adoptcd 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. [f 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
consntutes a part of this notice and must be completed.

I A ATTENTION
Fallurv to fileinotice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropnate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of 2 federal notice,

SEC l9 _72 (6-02) Persons who 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.
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. S . AN BASIGHDENTIFICATONIDAT AR
2. Eiuer the information requested for the following: :

- .Il Each,promoter of the issuer, if the issuer has been organized within the past five years;

of the issuer;

="  Eachibeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

»  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: O Promoter O Beneficial Owner O Executive Officer O Director & General and/or
. ) Managing Partner
Full Name (Last name first, if individual)
EREF Manager, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1200 North Ashland Ave., Suite 600, Chicage, IL 60622
Check Box(es) that Apply:  E Promoter O Beneficial Owner (4 Executive Officer O Director 83 General and/or
) ! Managing Partner
Full Name (szsft name first, if individual)
Husman, David L.
Busim":ss or Regidence Address (Number and Street, City, State, Zip Code)
c/o Everest Real Estate Fund, LLC, 1200 North Ashland Avenue, Suite 600, Chicage, 1L 60622
Chec[{{Box(es)'that Apply: B Promoter O Beneficial Owner B Executive Officer O Director O General and/or
b Managing Partner
Full Name (Last name first, if individual)
Husman, Michael W.
Businé:ss or Residence Address {Number and Street, City, State, Zip Code)
c/o Everest Real Estate Fund, LLC, 1200 North Ashland Avenue, Suite 600, Chicago, IL 60622
Check-Box(es) ‘that Apply: 0O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
! Managing Partner
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Check‘lBox(es)l-that Apply:  [® Promoter O Beneficial Qwner B Executive Officer O Director 0 General and/or
‘ Managing Partner
Full Name (Last name first, if individual)
Petact’iue, Gerald M.
Business or Residence Address (Number and Street, City, State, Zip Code)
19 W. Jackson Blvd., Chicago, IL 60604
Check Box(es):that Apply: B Promoter O Beneficial Owner B Executive Officer O Director O General and/or
‘ : Marnaging Partner
Full Name (La-sft name first, if individual)
Ross, Eiteven I.
Busindss or Residence Address (Number and Street, City, State, Zip Code)
¢/o Everest Real Estate Fund, LLC, 1200 North Ashland Avenue, Suite 600, Chicago, IL 60622
O Beneficial Owner O Executive Officer O Director O General and/or

Check Box(cs)"that Apply: 0O Promoter

Managing Partner

Full Name (Last name first, if individual)

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

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

20f9
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R BYINEORMATIONAABOUOFFERING? Fr s s ) & 2~ . 7]
ol . Yes No
1. Has the issuet sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........cccoovennnnn. O 03]
i Answer also in Appendix, Colurn 2, if filing under ULOE.
2. V/hat is the minimum investment that will be accepted from any individual? ..o $250,000*
‘ Yes No
3. Loes the offering permit joint ownership of @ SINEJe UNI? ... resrere s srarerers s s = a

‘ B *subject to waiver under certain conditions
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
oifering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
ausociated 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)

Busin‘-;:ss or Résidence Address (Number and Street, City, State, Zip Code)
| :
| i

Name'of Associated Broker or Dealer

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

(Check “All States” or check individual SEALESY .uveveeerrririereisess e e s ssaressabas e e e s b ares s e e e g a e st eeneats O All States
[AL] [AK] [AZ] [AR] [CA] [col [CT] [DE] [DC] [FL] [GAa] [HI] [1ID]
(1L} [IN] [IA] [KS) [KY] {LA] [ME] (MD] [MA] [MI] [MN] [MS] {MO]
(MT) [NE] (Nv]) [NH) [NJ] [N M) [NY] [(NC) [(ND] [CH] [OK] [CR] [PA]
[RI] [sc] (sD] [TN] [TX] (ut} (VT] (val [WA) [Wv] [WI] (wyl [PR]

Full Nime (Last name first, if individual)

Businei:lss or Residence Address (Number and Street, City, State, Zip Code)
il B :
Name ;r{)f Associated Broker or Dealer

|
b

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

(Check “All States” o Check INAIVIAUAL STAIES) ....vvcrvcrccrsvoresssassssssssssssssessesssstsssissssssse st ssssssssssetessssssnssssone O All States
(AL} -~ (AK} [AZ] (AR] fca)  [CO]) {cT] [DE] {pC] (FL}  (GA] [HI] (ID]
[IL] [IN] [IA) [KS] [KY] (LA} (ME] (MD] (MA] (MI] (MN]  {MS] (MO)
{mMT] . [NE] (nv] [NH] INJ] [NM] [NY] [NC] [ND] [OH] (CK] [OR] (PA]
[RI] » [8C) [sD] [TN] [TX] [UT] [VT] (va] [(WA] [(Wv] (WI] (W] [PR]

Full N%ime (Last name first, if individual)

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

Name cwf Associated Broker or Dealer

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

(Chieck “All States™ or check individual SEAES) ..o O Al States
(AL] ' (AK} [Az)  [aR]  [cA} [co}  fcT) [DE] (D) (FL}  [GA}  (HI]  [1D]
[IL) [IN] [Ia] (Ks] (Kyl [LA) [ME] [MD] [MA] [MI]) [MN] [Ms] [MO]
fMT] [NE} [NV] [NH] (NJ) [NM) (NY] {(NC] (ND] (OH} [OK] (OR] (PA]
[RI} [SC_] {sp] [TN] [TX} (UT] (vr] (VA] (WA] (wv} {WI] (WY] (PR]

« {Use blark sheet, or copy and use additienal copies of this sheet, as necessary.)
{
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L i"“’“’1 B ?ﬁff—WC"OFFERING‘PRICE ‘NUMBER/QOFINVESTORSZEXPENSESAND'USE‘OF.PROCEEDS. - - **

Ve

1. Enter the aggregate offermg prlce of securmes included in this offering and the total amount already
scld. 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
erchanged.

7 Aggrepate
Type of Security Offering Price

Amount Already
Seld

DB S
EQUILY .- oot e bt b ins

D Common O Preferred

Convertible Securities (including WATANIS}........coiiierriirrrsere st sat e srrees s esesreserienebesnseennes B

5

§

Parnership INIETESES. ... ..o it et se st er e e e e e e s srgstpeeneorerees | B
,Other (Specify limited llabllltv company interests )... e 3_290,000,000*
Totalocn e 200,000,000

*In addition to $250 million in cash sales, interests may also be offered in exchange for interests in real estate investments.

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
oifenng and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
nnmbcr of persons who have purchased securities and the aggregate dollar amount of their purchases on
th? total lmes Enter "0" if answer is "none" or "zero."

Number
Investors

f% Tota] (for filings under Rule 504 only) 277

i Answer also in Appendlx Column 4, if ﬁlmg under ULOE.

3. Ifithis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
so'd 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 af
Type of offering Security

RILE S0 ettt ettt et a e e e e te e st era s eeaerneaan s neeertaTe e tt e e sateananteeenrtereaatateenamntyeeeranneens

')Accredifed TILVESHOTS ©1eieenereeeeesesteretseeeeseereeseseeestss s b s eeeseesmaseeees et s bt bae st s rensee e se st aba bt sra e ems e menes s s et eeen 277

iNon- accredrted Investors .. ettt eeeeuteeabeeeaseeeaftasbresneeeasteteaantetabeeheenasresaeeasenassets ek ereenbeeetaeiassa st resnrearn 0

3156,638,652
$156,638,652

Aggregate
Doliar Amount
of Purchases
$156,638,652
$0
_$156,638,652

Dollar Amount
Sold

REGUIBLION A oo e e as b e e bbb e en e e bbb s

RUIE S04 ..ttt ra e e e b s e ae s e b e s R At S e ea e e b en b b et enrten

TOLAL ...ttt et eet e eme e e eae e et e eaeeeeesaeseaebeenae s ermeenbeenneetseaat e et v sreenneeessnenrseeereeesereenrnennes

@ A n W

4. 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
infonnatioﬁ 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.

TrANSTEL AZENS FEES ..ottt s e et et ear e se e st et s b At et st et nee
Printing and ENGTAVINE COSIS «...vvvvvevererreeessrssereeeeessesessss oo cessssssssssssseecesessesessssesssssosssssssesmsseesseesssessoemesneae
Legal Fees

ENgInEeTINE FOES...co ettt ettt et reee b e sm et ne et nr e mee e s et eh e et mee st ne et natnerar e
- Sales Commissions (specify finders' fees separately)....occceivirniiininnn.
Other Expenses (identify)

]
&
[43]
ACCOUNLNE FEES...ovriiii e i e e s ad b s s et s b b s b en s ()
O
"]
0
[£3]

TOUAL ...ttt ettt e et e ettt bbb en e e e e bt e eSS sheeenbeeeaeeshe e et b ek b erane et seenrea s besenen

; ; 40f9
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$10,000
$150,000
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WW“CIOFFERINGEPRICE :NUMBERTOFJINVESTORSAEXPENSESIANDIUSE[OFIPROGEEDS Rl

b Enter the difference between the aggregate offering price given in response to Part C-Question 1 and
total expenses fumlshed in response to Part C- Questlon 4.a. This difference is the "adjusted gross
proceeds 1o the 1SSUEL." v i e e $249.840,000

5. lidicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
tl'c purposes shown. If the amount for any purpose is not known, fumish 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 to
Officers, Directors  Payments to
& Affiliates Others
S81ATTES AN FBES ..o eeeeecre et et et e bbb st et ne st asennrssenterennrees L B as
Purchase of real @state ..o BB O s
Purchasing, rental or leasing and installation of machinery and equipment.......c.ocoooevecrececec . § O s
Consjtruction or leasing of plant buildings and facilities......cccccoveeiieeriietiicncin e e Os O s
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
ISSUET PUFSUANE 10 & INETZETY 1. oveceeriececececreteae s oeeenntesssees s oo rne e ebes st snss s e seraens LU O3 Os
Repayment of indebtedness. ... e et iessesnssnenos I 8 0Os
WOrking capital.......ocovnvmenieime e st st anesse s st ssneneseeneesess B3 B s
! Othef (specify): Investments in real estate related assets Os E $249,840,000
0 ;
; - Os O s
I COMUMN TOIS...ooerrrssestrvmssssrne v st s rbs s s n s 0 ® $0 B $249,840,000
" Total Payments Listed {column totals added) ........occoeeiirnimecc e aen @ $249,840,000

The istuer has auly 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 ﬁursuant to paragraph (b)(2) of Rule 502.

lssuerféPrint or. Type) Signature " Date
Evere:t Real Estate Fund, LLC / December 6, 2006
Name of Signer (Print or Type)} Title of Signer (Print or Type)
Steven.l. Ross . Managing Principal
ATTENTION

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

. : 50f9
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I any par%y described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such Yes No
TUEET ettt et b eSSt s st een st ee s et 0 ®

See Appendix, Column 5, for state response.

The undersigned 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.

The undefsigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to_
o/ ¥erees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Cffering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the bu.rden of establishing that these conditions have been satisfied.

The i issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

dulya

Jthonzed person.

/.

Issuer,

Evere:

(Print or Type)

it Real Estate Fund, LLC _

“T—

Date

December 6, 2006

Name

of Signer (Print or Type)

Steveni I. Ross’'

Title6f Signer (Print or Type)

Managing Principal

!nstru

"HOH

Print 1he name and title of the signing representative under his sighature for the state portion of this form. One copy of every notice
on Form D must be manually signed. Any copies not manuatly signed must be photocopies of the manually signed copy or bear typed
or prtxlgled signatures.

~CHG(1:30447831.v]
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[ A e R M SN N DR A PREN D IXGIR A A A "
1 2 3 4 5
” ;! Disqualification
: : Type of security under State ULOE
’ Intend to sell to and aggregate (if yes, attach
non-accredited offering price Type of investor and explanation of
l investors in State offered in state amount purchased in State waiver granted)
it | (Part B-ltem 1) (Part C-lItem 1) (Part C-lItem 2) (Part E-Item 1)
“ ; See Note 1 Number of Number of
" on Page 9 Accredited Non-Accredited
State Yes | No Investors Amount Investors Amount Yes No
AL X X
AK X X
Az}‘ X 3 $478,417 0 0 X
AR” X X
CA!I X 11 $3,212,338 0 0 X
CO“ ' X 1 $500,000 0 0 X
CT X 1 $250,000 0 0 X
DE X X
‘ DC X X
FL X g $2,807.326 0 0 X
. . GA X 1 $150,000 0 ) X
© HI X X
ID X X
IL X 215 $136,354,902 0 ¢ X
IN X 3 $750,000 0 0 X
IA X X
KS X X
KY X X
LA X X
ME X X
MD X 2 $450,000 0 0 X
MA X X
MI X 6 $2,450,000 0 0 X
MN X X
MS X 3 $650,000 0 0 X
7of9
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Disqualification
Type of security under State ULOE
‘ [nténd to sell to and aggregate (if yes, attach
nop-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem ) {Part C-Item 1) (Part C-Item 2) (Part E-ltem 1)
See Note 1 Number of ' Number of
5 on Page 9 Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO !W ] X 1 $243,919 0 0 X
MT | X X
!
NE | X t $250,000 X
1l
NV l ! X X
|
NH X X
NJ ‘ X | $150,000 ¢ X
NM l X X
NY “ X 1 $300,000 0 0 X
NC X 1 $100,000 0 0 X
ND " X X
| on- ] x ! $350,000 0 0 X
' . .
. CK X X
| or X X
pA X X
RI X X
sC X 3 $825,000 0 0 X
SD X X
TN X 1 $150,000 0 0 X
TX | X 9 $4,950,000 ] 0 X
b
uT X X
|
VT X X
VA ] X ! $120,000 X
WA X X
WV X X
wr | X 2 $896,750 X
i
il
i
|
' 8 of 9
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A PEEND 1 X SR

. ':‘-':t‘“ : 2 3 4 K
Disqualification
Type of security under State ULOE
" Intend to sell to and aggregate (if yes, attach
non-accredited offering price Type of investor and _explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-Item 2) (Part E-item 1)
I ' See Note 1 Number of Number of
! on Page 9 Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
: WY X 1 $250,000 0 0 X
PR X X
L. An aggregate of up to $250 million of limited liability company interests will be offered for cash, and additional limited

liability company interests may be offered in exchange for interests in real estate investments, in all states.

1 ~CHGOI :3044783]‘.\:]
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