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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- 3235.0076

Washington, D.C. 20549 Expires: April 30.2008
Estimated average burden

FORM D hours per response. ... 16.00

NOTICE OF SALE OF SECURITIES pmeC USE ONLYSWI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Ol'fetingchcck il this is an smendment and name has changed, and indicate change.)
Gold Coast Real Estate Fund, LLC
Filing Under (Cheek box{cs) that apply): [:| Rule 504 D Rule 505 [7] Rule 506 D Section 4(6) [] ULOE

Type of Filing: [] New Filing (7} Amcndment _

A. BASIC IDENTIFICATION DATA
1. Enter the information requesicd about the issuer

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.) 07083092

Gold Coast Real Estate Fund, LLC

Address of Cxecutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inctuding Area Code)
610 Newport Center Drive, Suite 660, Newport Beach, California 92680 {249) 900-3180

Address of Principal Busincss Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)

Brief Description of Business
Real Estate Investment Fund

Type of Business Organization PRO
[] corporation [J limited partnership, already formed ather (pleasc specify): CESSED

[[] business trust {7} limited partnership, to be formed limited liability company

Month Year ¢
Actual or Estimated Date of Incorporation or Organization:  [1]1] [O1&] [ Actual [} Estimated .
IHOMSON

Jurisdiction of Incorporation or Organization: {Enter two-tetter 1).S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) A ‘FINANCIAL

GENERAL INSTRUCTIHONS

Federal:

Who Must File: All issuers making an offering ot securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 13 U.S.C.
77d(6).

When To File: A noticc 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. Sccuritics

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 1he date on
which it is due, on the date it wus mailed by United States registered or certified mail to that address.

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

Capies Required: Five (5) copivs of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually signed musi be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new [iling must contain all information requested. Amendments need only report the name of the issuer and olfering. any changes
thereto, the information requested in Part C. and anv material changes from the information previously supplied in Parts A and B. Part E and the Appendix 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 adopted
ULCE and that have adopied this Jorm. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each stale where sales
are 10 be, or have been made. If'a state requires the payment of a fee as a precondition to the ctaim for the exemption, a fec 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 stales will not result in a loss of the federal exemption, Conversely, failure to file the
appropriate federal notice will not resull in a loss of an availabje state exemplion unless such exemption is prediciated 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 10 respond unless the form displays a currently valid OME control number, 1of9g



B. INFORMATION ABOUT OFFERING

Yes No
[.  [las the issuer sold, or does the issucr intend o sell. to nea-aceredited invesiors in this offering” v veremvn. C [
Angwer also in Appendix, Column 2, if filing under YLOE.
2. What is the minimum investment that will be accepled From any individual? i i e, [} 100.800.00
Ys No
3. Does the olTering permit joint ownerShip oF 8 SITREIE UL ey oiess e roevan e esere e rae e x O
4. Enter the infurmation requested for cach person who has been or will be paid or given. directly ur indircetly. any
commission or similar remuneration for solivitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person oragent of a broker or dealker registered with the SEC and/or with a state
or states, list the name of the broker or dealer, [fmore than five (51 persons wo be listed are associated persons of such
a broker o1 dealer. you may scl forth the inlormation [or that broker or dealer only.
Full Name (Last name first, 1l individual)
Business or Residence Address (Number and Street, Ciay, 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 cheek individual S181ES) oo essnneeesoennns ] A1 StO1ES

AL BR A om0 B

@)
E[SIS
o (E] e
gEEE
HREE

%
HEH

=
=
=
<

Full Name (Last name first. il individual)

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 1o Solicit Purchasers

{Check “All States™ ar check IMUIvIGIIT STHLES} s seser s s ems s sy pesssnseas e b reasraemaneseeseneenes [ All States

(1]
IN KS
NJ
wv

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

(Check AN States™ or check IAIvIdual SLES) o ittt s ettt teeee e s st e st aae s er st e see b s raranpeees [J All States

KS
NE NV N NM NY OH OK OR
WV

{Use blank sheet, or copy and use additional copies of thiy sheel. as necessary.)
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L A, BASIC IDENTIFICATION DATA

-

2. Enter the information requested [or the Tollowing:

. Each promoter ol the issucr. if the issucr has been organized within the past live years:

e Each bencficial owner having the power o vole or dispose, or direct the vote or disposition of, 10% or more of a ¢iass of equity securities af the wsuer,

+ Each cxceutive olficer and dircctor of corpurate issucrs and of corporate general and managing partners of partnership issuers: and

s Lach peneral and managing pariner ol parinership issuers.

Check Box(es) that Apply: D Promoier [ Beneficial Owner D Executive Officer

[ Director

m General and/or
Managing Partner

Full Name (Last naome st individuoal)

Dunham, Ron

Business or Residence Address (Number and Strect. City, State, Zip Code)
610 Newport Center Drive, Suile 660, Newport Beach, California 92660

Check Box(es) thal Apply: E:] Promoter Z] Beneficial Owner D Executive Officer

[ Director

[ General and/or
Managing Partner

Full Name (Last name first, # individual)
Studebaker, Nick

Business or Residence Address  (Number and Street. City. State, Zip Code)
610 Newport Center Drive, Suite 660, Newport Beach, California 92660

Check Box(es) that Apply: [} Prometer  [[] Beneficial Owner  [[] Executive Officer

[} Director

[ Generat and/or
Managing Partner

Full Name (Last name first. 1{ individual)

Business or Residence Address  (Number and Sueet. Cay, State, Zip Code)

Check Box(es) that Apply: [ FPremoter ] Beneficial Owner D Exceutive Officer

D 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 [ Benelicial Owner ] Executive Officer D Director D General and/or
Managing Pariner

Full Name (Last name first, if individaoal)

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

Check Box(es) that Apply: [ Promoter [:| Benelicial Owner D Executive Ollicer D Dhrectlor D General and/or
Managing Pariner

Full Namc (Last name first. if individual)

Business or Residence Address  {Number and Strect. City, Statg, Zip Code)

Check Box{es} that Apply: [:] Promaoter [(] Beneheial Owner [] Executive Officer D Director [} General and/or

Managing Parlner

Full Name (Last name first, 1T individual)

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

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

3.

4

Enter the agpregate oflering price of securities included in this offering and the 101al amount already
sobd. Enter “0° il'the answer is “none™ or “zero.” II1he transaction is an exchange offering, check
this box TJand indicate in the columns below the wnounts of the secarities oltered for exchange and
alrcady cxchanged.

Agpregate Amoumt Already
Type of Sceurity Offering Price Sold
DIEBT ettt e RS b e RS R a2t SRR ER bbb e $ L3
Equity b3

[ Common [ Preferred

Convertible Sccuritivs (INCluding WaITanS) ..o esss st ses s s eneees $ $
Partnership Interests ... PSP PR SUSU ST NUSUOTRN. $
Other (Specify LLC Membershlp Imeregﬁt st sttt §_00:004,800.00 ¢ 10,084,370.00

3] S USROS UUUORPUUR USSR, | 60,004,800.00 $ 10.084,370.00

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

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
purchascs on the total lines. Enter (7 if answer is “none” or “zcro.”

Aggrepaie
Number Dollar Amount
Investors of Purchases
ACCTEUIEE TIIVESLOTS ittt et e st e e et sas et s bbb et secn e sa s seae 298 §_10,084,370.00
NON-FCCTRAIED IIVESIIIS (oot sseesse s ssset st sessssssar s s e sseseabi s s s ats beassss s sevs s st b
Total (for filings under Rule 504 0nly) it b
Answer also in Appendix. Column 4, if filing under ULOE.
If'this filing is lor an oftering under Rule 504 or 545, enter the information requested [or sll securities
sold by the issuer. 1o date. in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this oftering. Classify securities by type listed in Part C — Question 1.
Tvpe of Dollar Amount
Type of Offering Security Sold
RUIE 305 e e b
Regulalion A ... i e e e e e i $
Rule 304 L e $
TOAL cev vt e e e e e e bbb e e b $ 0.00
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating selely to organization expenses of the insurer.
The information 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.
TRANSTET AZCINS FOUS coiiiiii sttt et st e s bra e et e e et b0 e et et aes e e s aracns [ 0.00
Printing and Engraving GOS8 st st et et b et e s s 0.00
LERAL FOOS it i et e PR e R4 e b e 7 s 0.00
ERZINEEMING FOEE oiiiitieirecrirc v vem s s ettt e s sb e e p a8 s se s e p et e s_0.00
Sales Commissions (specify finders’ fees separately) ... =S 0.00

Other Expenses {identily) Commissions, placement fees flmg fees accounllng, prlntlngl due diligence A s 3,900,312.00

TOTAD oottt e e et e e e s e et et ek edemease £ eeEetteea et e st enEaa e et A eh et ee et emeraana et e e e e e arrnn
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the agpregate eifering price given in response to Part C — Question |
and total expenses furnished in response to Pan € — Question 4.a. This dilTerence is the “adjusted gross 56.104.488.00
PTOCERUS B LIC ESSULE. T Lottt e et ers st 81t s aane et en s b e o

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for
each ot the purpases shown. I{ the amount for any purpose is not known, furnish an estimate and
check the box to the lelt ol the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer sed forth in response to Part C — Question 4.b above.

Payvments to

Officers,

Directors. & Payments to

Affiliates Others
Salaries and fEeS e e et e ensesennns ] B s 0.00
Purchase 0f real €5TAC ettt ennnenseessencnnns ] B (7 $_56.104,488.00
Purchase, rental or leasing and installation of machinery
AN EQUIPIMIEIIL ootk e s e bbb s ees || B s 000
Canstruction or leasing of ptant buildings and FaCHES .o vuvvserrn oo [ 8 g 0.00
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange lor the assets or securities of another
i . 0.00
ISSUET PUrSUANT 1O @ MICTLCTY oottt st st nensssanses | B 7R3
Repayment of INAeBIedness ..o se e e st b nmens e s bt s $_0.00
Working capital ... {18 3 0.00
Other (specify): markeung adverttsmg prmltng, workmg capllal legal accountmg reservas s 7 3,900,312.00

....... s @5 %%

COIUMN TOMAIS oot ettt st et et e e et st se et ees e et s aestamsemnseseneasessemensenseserasensas Vs 0.00 i71% 60,004,800.00
Total Payments Listed (column 101als 8dded) ittt ssa e sesasiesinen s 60,004,800.00

D. FEDERAL SIGNATURE

The issuer has doly cansed this notice o be signed by the undersigne
signature constitutes an vndertaking by the issuer to turnish to t
the information lurnished by the issuer to any nen-accredited’i

1y authorized person. Ifihis notice is filed under Rule 505 the following
Securiti;%xchange Commission. upon written request of its staff,

tor pursuant t agraph (b}(2) of Rule 502.

Issuer (Print or Type) /«( Date
Gold Coast Real Estate Fund, LLC / November 5, 2007

/|
Name of Signer (Print or Type) / Hfie ot § Slbl’lﬂr (Prml or Type)
Ren Dunham Senior Manager
ATTENTION

Intentional misstalements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Isany party deseribed in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PROVISIONS OF SUCT TUIRY Lottt et et me et bt b4t $2eE e o2 e eSS o044 8+ ee e ee e ren ettt e 1 4

See Appendix, Column 3, for state response.

2. Theundersigned issucr hereby underiakes to furnish to any stale administrator of any state in which this notice is fited a natice on Form
D (17 CFR 239.500) at such times as required by state law.,

3. The undersipned issuer hereby undertakes 1o [urnish o the state administralors, upon writlen request. inlormation lurnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 10 be entitled to 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 exemption has the burden of ¢stablishing that these conditions have been satistied,

The issuer has read this notification and knows the contents to be tep€add has duly caug
duly authorized person.

Issuer (Print or Type) Sig ’L.);qle

Gold Coast Real Estate Fund, LLC November 5, 2007
Name {Print or Type) |l]€ [{yrm'f or Typf:f

Ron Dunham /

thisnotice to be signed on its behalt'by the undersigned

Senior Manager

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.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

(V5]

Type of security

and aggregale
offering price
offered in state
(Part C-ltem 1)

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

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

State

Yes

LLC Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

AL

AK

AZ

AR

$60,004,800.00

$1,044,000.

50.00

$60,004,800.00

$1,929,600.

$0.00

CA -

co

CT

DE

$60,004,800.00

20

$5,503,171.

$0.00

DC

$60,004,800.00

$632,200.0

$0.00

FL

$60,004,800.00

$525,600.00

$0.00

GA

[Py

Hl

ID

$60,004,800.00

$280,800.00,

$0.00

IN

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

709




APPENDIX

Intend to sell
to non-accredited
investors in Stale

(Part B-ltcm 1)

-
3

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

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

5
Disqualification
under State ULOE
(if yes, attach
explanation of

waiver granted)
(Part E-ltem 1)

State

Yes No

MO

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

$60,004,800.00

$187,200.0 0

$0.00

NC

ND

OH

s o

OK

OR |

PA

RI

SC

SD

TA

uT

vT

VA

| $60,004,800.00

$0.00

$0.00

WA

LAY

Wl
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APPENDIX

Intend to seil
to non-accredited
investors in Stale

(Part B-ltem 1}

"Y'}

Type of security
and aggrepate
offering price
offered in state
(Pant C-Item |)

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 )

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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