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FORMD UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANG[;SC;)MMISS]ON OMB Number: 3235-0076
Washington, D.C. 2054 Expires: May 31, 2005

: Estimated average burden
FORMD ‘ hours per response ......16.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
|

‘
et JI I II II it _II

UNIFORM LIMITED OFFERING EXEMPTIO!.
Name of Offering { check if this is an amendment and name has changed, and indicate change) —-‘— —— ..

R O R BT ST AT AT, b

Filing Under (Check bor(es) that apply): [E] Rule 504 [&] Rule 505 . i) Rule 506 El Secuon4(6) Eév """ "0/4,
Type of Filing: New Filing [i¢] Amendment
tAN @ 9 2nny

A. BASIC IDENTIFICATION DATA

‘-.:"r

O

t. Enter the information requested about the issuer

Name of Issuer ( D check lf thls isan a.mendmcm and name has changed, and indicate chanse )
-W " - - P

{Westbrook Real Es % e Bl

AL & B e i
Addn:ssuf Exccuuve Ofﬁces N

4 |[(772) 5457977548

o o

(Numhcr and Stmct. Clty State, le Codc) Telephone Number (Includmg Area Codc)

Type of Busmecs Orgamzanon

corporation % limited panmership, already formed E ather (pleass specify): P
business trust limited partnership, to be formed e ST e AL D
Month Year v
Actual or Estimated Date of Incorporation or Organization: [(eE5] [ele] [3] Acwal . |8} Estimated X JAN 2 5 2007
lJurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: TH N
CN for Canada; FN for other foreign jurisdiction) OMS '

GENERAL INSTRUCTIONS , N L
Federal: A

Who Must File: All issuers making an offering of securities in reliance o\njn exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15 U .S C
T74(6). .

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offcnng A notice is deemed filed with the US. Securities N
and Exchange Commission (SEC) on the carlier 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 o that address. \

Where To File: U.S. Securities and Exchange Commission. 450 Fifth Stweet. N.W. Washington, D.C 20549. : "5\;_._

Copies Required: Five (5} copies of this notice mmst be filed with the SEC, one of which nmst be manually signed. Any copies not nmmally signed muSl be '
photocopies of the manually signed copy or bear typed or printed signatures. x‘;"

Information Required: A new ﬁ!mg must contain all information requested. Amendments need only report the name of the issuer and offenng any cha.ngcs‘
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 Appcndnx need ~ %
not be filed with the SEC, : B

i '\-‘-.

Filing Fee: There is no federal filing fee. ' N x
State: RN
This notice shall be used to indicate reliance on the Uniform Lm'uted Offering Exemption (UU)E) for sales of securities in those states that have adopted ’ Y
ULOE and that have adopted this form Issuers relying on ULOE must file a sepame notice with the Securities Administrator in each state where sales -
are 1o 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 ﬁlod in the appropriate states in accordance with state law. The Appendix to the notice constitutes a partof -
this notice and must be completed. O
o N i
ATTENTION N
Failure to file notice in the appropriate states will'not result in a loss of the faderal exemption. Conversely, fatlure to file the &

appropriate federal notice will not result in a loss of an available state exemption unless such axemptlon is predictated on the
filing of a federal notice. _ o

p;

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. , 1of9
o :
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.v; BASIC lDENTlFlCATlON DATA I
2. Enter the information requested for the following: C :
e Each promoter of the issuer, if the issuer has been organized within the past five years,

# 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 isseers and of corporate general and managing partners of partnership issuers; and ’

~t
'\

*Each general and managing partner of partnership issuers. .

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

Full Name (Last name first, if individual)

Thé Wéktbrook Group. L L:C bk Bris B i R A e AR
Busmcss or Restdeme Address (Number a.nd Street, Clty. Sme le Code)

*I'r,q- R e
S

,’:- gL

*ﬂ?.a\ A

Check Box(es) that Apply: Promoter . BemﬁcnalOvmer . Executive Officer  [*] Director . General and/or

Full Name (Last name first, if individual)}

O oy Ay e B LT
[WeStbiCok Realty: Masagement V1: LG i 0 sttt 0 ol B e oy s e

Business or Residence Address (Number and Strcet Cuy, Stute, le Code)

[267 South Beach Road; Hobe Sound_FL 33475 3%

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

Full Name (Last name ﬁrst, if i.ndividua.l)

Promoter (] Beneﬂc:al Owncr Execunve Ofﬁcer . Director . General and/or
Managi

Check Box(es) rhat Apply. . Pmmoter . Beneficial Owner Executive Officer . D:racmr . Gemral and/or
Managing Partner

Full Name (Last name first, if individual}

TR ,‘11.3% iy :2 2
@ 5?‘5“\. W ”‘E" AR 5 Ao
Busm:ss or Re51dence Address (Number and Street City, Sme Zap Code)

*‘-‘7‘“4"‘;& ='r e, ?vxyn DA v.‘,f TR

S e e T
PR Y »ﬁ_%“m

25, TS S =% it L SO S Y
Check Box(cs) r.hat Apply. @ Promoter (5] Bencﬁcull Owner  [§] Executive Officer Director Genera] a.ndl'or

. Full Name (Last name first, if mdwndua])

R R F R R RN

s B A '3‘»* HEE ": : PR ST SRR I R TR
Check Box(es) that Apply: Promoter Beneficial Owner . Emcunvc Officer Director General and/or

Managing Partner

Full Name (].ast name first, if mdxv:dual)

k }"?‘3“5‘”’ SR RS TG ‘M?i TR ~ ' i A T e R e
R R : AR R A O s PR B SRR R
Busnv:ss or Residence Address (Number and Su-ect C:ty, Smte le Codc) N

g e 5 KR e

ﬂr.e-rq; Drcers VS 25
f AR %.— RS M»j&’thrikmﬂm “’.‘?M\i b3 i ‘%’.‘s

Y T Dy LI
RS e

20f%
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. B. INFORMATION ABOUT OFFERING |

' B Y C ekt Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........cooeeee.. I}
d )

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

3. Does the offering permit joint ownership of a single unit?

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. It more than five (5} persons to be listed are associated persons of such
a broker or dealer. you may st forth the information for that broker or dealer only.

Full Name (Last name first, if lnclwldual)

T I s e e R R R A T Y
Busmess or Rwdence Address (Number and Street C:ty State. Zip Code)
R T R P R L R ey
Name of Assoctated Broker or Dealer
B} St e N R N N RN A N
States in Whlch Person Llsted Has Sollc:wd or lntcnds to Solicit Purchasers
{Check "All States” or check individual States) 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] [NJ] [NM] ([NY] [NC] ([ND] ([OH] [OK] ([OR] (PA]
[RI] [SC] [SDl [TN] (TX] ([UT] [VT] [VA] [WA] [WV] (Wl [WY] [PR]

Full Name (Last name first, if individual)

I S e L s Al M L N I i T B ‘ A G T
m-u‘?zﬁ' Fadid 4’ ﬁ,,}‘,\lﬁ’_; P ";m hmmﬂh "«- im g }‘s&h : 1 3 'fi‘!h.ia h,ﬁ\-i!m%a
Busmess or Resxdence Address {Number and Street, Clty Statc. Zip Codc)

.. Wﬂ, ‘E:’l‘ SEASEe AT u,} -5?-.

o )g\céﬁ?‘u‘ il m;ﬂﬁa&w I‘i "Jn] :? " \ \.ad-w e .JMH Mﬁw b b [3 3 “‘}J .
Name of Assocxar.ed Broker or Dealer

S T S AR T T T T T T
R I R R e i

States in Which Person Listed Has Sollcued or Intends to Solicit Pumhasers
(Check "Al] States” or check individual States) . .......oiciiriiirisianisiniirsiries et eeemeesserssaeseannremsnemnsaneeaees 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]
IMT} [NE] [NV] INH] [N]] [NM] [NY] ([NC] [ND] [OH] {OK] [OR] [PA)
[RI] [SC] [SD] [TN] ({TX] [UT} [VT] (VA] [WA] ([WV] [WI] [WY] [PR]

PR o A 1K A ERSY
v d
i

. vy
ki s A oF T 4
e S £,

Ful] Name (I.ast name first. if mdwldual)
TR

5 A7 BL T T
Tﬁ i LE M&i’?&s—ﬁé‘s el r!’“\% e ﬁ ae ".s_ nﬁ “‘*i“ms A 52»\ okt
Busmcss or Rcsldencc Address (Number and Street Clty Statc. le Codc)

”*Q’* Tl Dheriy S et

T qmv
E' P:'W%@“aﬂ ?’r'x s

Name of Assoclated Bmker or Dealer

AP 2 i T T R TS
Tt e A e R R S T N T S R S R

States in Which Person Listed Has Solncned or Intends to Solicit Purchasers
{Check "All States" or check individual States) All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] (FL}] [GA] [HI] (D]
[IL] [IN] [l1A] [KS] [KY] [LA] ([ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] [NE] [NV] (NH] |[NN [NM] [NY] ({NC] [ND}] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] ([WV] [WI] [WY] [PR]

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

’

1 . Enter the aggregate offering pncc of securities included in th'ils offenn'g and the total amount already
sold. Enter "0 if the answer is "none” or "zero.” 1f the transaction is an exchange offering, check
this box [Z] ‘and mdlcate in the columns below the amounts of the securities offered for exchange and
already exchanged .
' Aggregate Amount Already
Type of Security Offening Price Sold

' Answer also in Appendix, Cotumn 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 doflar 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 "O"if answer is *'none” or "zer.”

Aggregate
Number Dollar Amount
' lnvestors of Purchases

'
Accredited Investors

Non-zccredited Investors,
Total (for filings under Rule 504 only)
‘ Answer also in Appendix, Column 4, if filing under ULOE.

3. 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, 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
Type of Offering Security Sold

RUIE 505 1ovevenrsessunssecrecoeeesaeasereresssss s esecsesessssoceenesssesesssssensseesssesessasensasassonees

4  a.Fumnish 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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is

not lmown furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees

Printing and Engraving Costs

40f9




OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the dlffercnce between the aggregate offering price gwen in response to Part C--Qucstlon 1

and total expenses fumished in response to Part C--Question 4.a. This difference is the "adjusted gross

PTOCCEAS 10 The ISSUEL. ..o\ iiiiieiiseriererrrrerarreramrererere e rem e eee st seabbabastassabsnsiesasnsnisnransnsons $1,649,425,000.00
Indicate below the amount of the adjusted gross proceed to the issuer used or proposéd 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 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.
Dirgctors, & Payments to
Affiliates ~Others

Os——

Salaries and fees..........

s

Purchase of real estate

Purchase, rental or leasing and installation of machinery
AN CQUIPIMIENT |, it ettt ie s s bR s e r bt a s s

Os

Construction or Ilf:aSing of plant buildings and facilities .......ccoormieemeic s

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

issuer pursuant to a merger)

05—

Repayment of indebtedness

Os
o

WOTKING CAPIAl .. ceeverrerirnrsvrie e s crecm e e e e e e creemec it ss bbb Rt s e s e s s s r e b e e s e ee s eennaneen ‘

Olhcr (spcc:fy) Cap:ml will be drawn down as needed to fund lnveslmcnls.

£1s

to pay down mdc'btedncss from time-to-time outstandmg or to cover costs of operanons

[ 1650,000.00

&S 1,650,000.00 |

that cannot be funded with revenues from operations. . " o o 1s.
Column Totals'.. ... co.iiiiiimisiini i s st s s
Total Payments Listed (column totals added) ......occooieieieeiiniii

] 5_1:650.000.00

w

Issuer (Prim or 'l_"ype) -
'Westhrook Real Estate Fund VII, L.P.

LR
— :;;:Y:zc i&a‘tﬂ, M Date X
JEE | Ly . Janvary 1"’?' 2007

Name of Signer (Print or Type) LS nlc of S1gner (P nt or Type) }
Paul D. Kazilionis CH fExecuhv fficer of Infinity Funding Holdings, L.L.C.

The Managmg Member of Westbrook Realty Management VI, L.L.C.,

the General Partner of Westbrook Real Estate Fund VII, L.P.

ATTENTION

|ntent|onal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C.1001.)

50f9




E.STATE SIGNATURE |
1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of SUCh TUIE? ... it e e s e bbb ! ]
See Appendix, Column 5, for state response. :
2. 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 {1 7 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators. upon writien request, information furnished by the

issuer to offerges.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Jimited 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 thesg have been satisfied.
true and has dulyjeaused this notice to be signed on its behalf by the undersigned

The issuer has read this notification and knows the contents

duly authorized person.
Signature ’ Date .
Westbrook Real Estate Fund VII, L.P. . - January 7, 2007

Name (Print or Type) R 5-E%: I Title (Print or T
_ | Chief Executive Officey of Infinity Funding Holdings, L.L.C.

Issuer (Print or Typc)

Paul D. Kazilionis
The Managing Memb#r of Westbrook Realty Management Vil, L.L.C,,

the General Partner gf Westbrook Real Estate Fund VII, L.P.

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 manually signed copy or bear typed or printed

signatures.

6of9




'+ APPENDIX. ‘ R

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (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-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-ftem 1)

Number of Number of
Accredited Non-Accredited

State y Investors Amount Investors Amount

AL

AK

AZ

— . i . et | R A e R '?r\-"“"
AR | ERntd | BELA bRl o O R s e :f‘?&%wf;i
' A2 Y o = T Rk - e T =

cT | B e ass .. *M M i > h{i “"f‘ﬁ&"‘

_ mw
DE | LG8 | BEES E‘@ m&;“‘f ]

Nl
— . ey :ﬁ%ﬁaﬁma;, s

M A?j'l A 3

&

GA

HI

i‘f"ﬂ@*‘"ﬂqi

(o e C . .‘. o :‘ E ":.f*\'*. V_ . ; ) SRR ... o)
D | bt | RS e “E‘a %Ef;‘f @mf*ﬁ%ﬂf b

IL

IN

KY

— i = i !"-' 1B K
s rprp— w‘uf P
A e 4 i o * '-\nv m

ME | §s e % ‘ @1 :&*ﬁfﬁ,if?( 5 4‘

m— T G 'axa-“r
MD | B | B [ e gﬁw et
i Y b |28,

;‘.’a(

va | 25 | o g&* qg?
e | Bl R ] yia" .*«z.‘

AR 3 ; ) WL P gk f

: T it L AT ;i 5 Y

MN | [ et Wyl Sal s fé"é (o

o e SR e [ e “.1“~ RS e A

MS A B L <
,_m____;;ﬁ‘@, A e




.APPENDIX

Intend to sell
to non-aceredited
investorsi in State

(Part B-Item 1)

3

1
",

". ey
Type of secunty
and aggregate
offering price
offered in state
(Part C-Item 1)

LI

iy

4

.a"‘ * ﬁ" I

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

5
Disgualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item I)

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited

Investors

Amount

Q‘;géi' i‘. Vr P ":’3’3:\‘\;
Fillin N =

PR

5, @?@‘E ﬁ*

A ?raf:

&

@“%‘«

NC

ND

OH

OK

OR

PA

SC

SD

b %%
JE;.&

2

Qﬁ«s'iz., nw ',," fet,

Wz%

; 7
‘"‘%:14 ; s@%

fm%

‘%’i:ﬁi‘

L N

{3{%. A

sEde

Lty

: wi»ﬁﬁf.’%"«{frmg

Enas
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A

; APPENDIX
i 2 3 4 5
Disqualification
! Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Iltem 1) (Part C-Item 1) {Part C-liem 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
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