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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCIHANGE CONMISSION GMB Number. 3235.0076
Wushinglon, D.C. 20549 Expires:

PROCESSED FORM D Estimated average burden

hours perrasponse. ..... 16.00
APR 09 2008 NOTICE OF SALE OF SECURITIES __SECUSEONLY _
anx 1al
PURSUANT TO REGULATION D,
THOMSON SECTION 4(5)‘ AND/OR DATE RECEIVED
FINANCIAL ©~ yNIFORM LIMITED OFFERING EXEMPTION ||
Namg of Ocring  { Dchuck if this is an amcndment and name has :ﬁingcd. and indicate chanﬁé.) T e .{:;
Wesibrook Real Estate Fund VIi, L.P. Y
Filing Under (Check hox(es) that apply):  [] Rule 504 [] Rule 505 [7] Rule 506 [] Seetion 461 [ ViR ToUESSITY
Fype of Filing: [ New Viling [7] Amendmem Section
PNEYR T4
AL BASIC IDENTIFICATION DATA MAR A 1 LUL
1. Enter the information requesied aboul the issuer
Name of Issuer o [] cheek if this is an amendment and name has changed. and indicalc change.) \Nash'iﬂﬁton' DG
Westbrook Real Estate Fund Viil, L.P. amd
Address of Executive Ofices {Number and Sireer, City, State. Zip Codel Tetephone Number i Including Area Code)
262 South Beach Road, Hobs Sound, FL 33475 {772) 545-9775
Address ol Principa! Business Operations {Number and Street. City. Stale, Zip Code) Telephane Number (Including Arca Code)
13l ditferent from Executive (Olfices)
o/o Westbrook Partniers, 645 Madison Avenue, 18th Floor, New York, New York 10022 | _(212) 849-8800 N

Bricl Deseription ol Business
To acquire real estate-related assets, portfolios and companies.

Type ol Business Organization
D corporation [4] timitcd panncrship, already lormed [7] vther (please specifyh
[J business irust [ timited parinership. 1o be formed 0804423

Month Year
Actunl or Fstimaied Date of Incorpuration or Urganizotion:  {{TT9]  [G17] [ Acwad [ Estimated
Turisdiction ol Incorporation or (rganization: {Fier two-letier LS. Postal Service abbrevistion for State!
CN for Canada: FN for olher Inrcign jurisdiction} DEl

GENERAL INSTRUCTIONS

Federal:
W Must File: Al issuers making an offering of securitics in reliance on un exemption under Regulation £ or Section 416), 17 CFR 230.501 ¢t scq. or 1511.5.C.
T7dib),

When Fo File: A natice must be filed no Inter than 15 days afier the first sale of securities in the olfering, A notice is deemed filed with the U.S, Sccuritics
and Exchange Commission (SEC) on the carlier of the dote it is received by Ihe SEC al the address given below or, il reccived at that address afler the date on
which it is due. on the date it was mailed by United States registered or centificd mail 1o that address.

Where Fo File: U.S. Securitics and Exchinge Connmission, 450 Filth Streer. N.W., Washinglon, N.C. 20549,

Copies Reguired: Tive (5) copics of this nolice miust be tiled with the 81C, one of which must be manually signed. Aay copivs nol manually signed must be
phutecopies ul the manually signed copy or bear 1yped o printed signalures,

Infurmation Required: A new [kling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information sequested in Part C. and any material changes from the information previously supplicd in Parts A and B. Past )3 and the Appendin need
nul be liled with the SIFC.

Fiting Fee: 'There is no federal Gling fee.

Stotes

This notice shall be usad 1o indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
LILGE and that have adopted this form. 3ssucrs relying on ULOE must file a separate notice with the Sceurities Administrelor in cach state where sales
are 10 be. or have been made, B state requises the payment of a fee as a precondition 10 the claim for the exemption. a fee in the proper amoual shall
accompany this lorm. This natice shal be filed in the appropriaic states in acenrdance with stute’law, 'The Appendix to the notice constitutes a par of
this notice und must be completed.

ATTENTION
Failure 1o file natice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to lile the
appropriate tederal notice will not result in 2 loss of an available state exemplion unless such exemption is prediclated an lhe
fiting ol a federal notice.

Persons who respand to Lthe collection ofinformation contained in this torm are not .
SEC 1972 (6-02) required 1o respond unless the tarm displays a currently vatid OMB control number. | of 9




A, BASIC IDENTIFICATION DATA

2. EFater the information requesied for the lollowing:
*  Each promater of the issuer. if the issuer has been orgonized within the past five years;
e Iuch bencficial awner having the pawer to voie or dispose, or direct the vore or disposition uf, 10% or mare of a class of equily securitics of the issucr,
e Fach executive oflicer and dircctor of corporate issuers and of carporate general and managing pariners af partnership issuers: and

L] Each general and managing partaer ol parinership issucrs,

Cheek Box(es) that Apply: [ Promoter [ Beneficial Owner ] Exccutive Oflicer [Q Dircctor  [7] teneral andfor
Managing artner

Full Name {Last name firsl, i individoad)

Waestbrook Realty Management VI, L.L.C.

[3usiness or Residence Address  (Number and Sireet, City, State. Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

Check Bax(esh that Apply:  [[] Promater  [[] Beneficial Owner k4 FEsecutive Gfficer g Director [ fienernt and/or
Muanuging Pariner

ubl Nieve rLast name Teest, 10 dtclividual )
Paul D. Kazilionis

Business or Residence Address  {Number and Street, City, State, Zip Codet
262 South Beach Road, Hobe Sound, FL 33455

Cheek Box(es) that Apply: Promoter  [F] Beneficial Owner [0 tixecutive Olficer [ Wireetor [0 General and/or
Managing Partner

Full Name rhast name first, il individuah)

The Westbrook Group, L.L.C.

Business or Residence Address  (Number and Steeer, City. State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

Check Box(es) that Apply: ] promater §A] Reneficial Owner [C] Fxecutive Officer [ Diecotar [ Ceneral andfor
Managing Partner

Fult Name (Last name first. if individual)

Infinity Funding Holdings, L.L.C.

Business or Residence Address  (Number and Stzeet. City, State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

¢ heck Baoxies) that Apply: ] prromoter [0 Ueneficial Owaer [[] Executive Ofticer ] Dircctar O tieneral andfor
Managing Partner

Full Name (Last nume [irsy, il individual)

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

Cheek HBox(es) that Apply: [ Promoter [ Hencliciat Owner [[] ¥Executive Ciicer [J tdirccrar [ tieneral andfor
Managing Purlner

Full Namne t1.ast name first, il individual)

Rusiness or Residence Address  (Number and Strcct, City, Stane, Zip Cadel

Cheek Roxies) thal Apply: 1 Promotes [0 Benericial Owner  [7] Executive Olficer [} Wirecior [0 teneral andfor
Monaging Palner

Full Name (Last name first. i individual)

Husiness or Residence Address  (Number and Sirect, City, State, Zip Code)

tUve blank shieet. or copy and use additional copies of this sheet, as necessary)

2aly




| B. INFORMATION ABOUT OFFERING J
Yes No
I. 1las the issuer sald, or docs the issuer intend to sclb. 10 non-accredited investors in this ofTering? o [ [d
Answer alsa in Appendix, Cotumn 2. if ling under ULOE.
3. What is the minimum investment that will be accepted from any individual? oo s 10,000.000.00
Yoy Na
3. Docs the olfering permit joint ownership of @ SINGIE URIT e et |5 ]

1. Enter the information requested for cach person who has been or will be paid or given. directly or indirecily. any
commission or similur remuneration lor solicitation of purchasers in connection with sales ol securities in the offering.
172 person 10 be tisted is un associated person or agent of'a broker or dealer registered with the SEC and/for wilh u stile
or states. list the name of the broker or deuter. [Tmore than (ive (5) persons 1o be listed are associated persons ot such
2 broker or dealer. vou muy set forth the information lor that broker or dealer only.

Full Nume (Last name lirst, if individual)

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

Name ol Associnted Broker or Dealer

States in Which Person Listed Has Solicited or Intends ta Solicit Purchascrs

(Cheek ~ Al States” or check individual SIaIES) s s s e s a All Suakes
(TN
o) ) ME]
MT] =] Y] TR
®’O) (5 WA Wi

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, Siate. Zip Cudé] o

Name of Associated Broker or Dealer

States in Which Persan Listed FHas Solicited or intends to Solicit Purchasers
{Cheek Al States™ or check individual SIAICS) ..o ireiiieie s s s e b b [] All States
0Ll ME
NI NM
[RT] IX

FFubll Name (l.ast name lirst, il individual)

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

Name of Associnied Broker or Pealer

States in Which Person Listed [las Solicited or Iniends to Solicit Purchasers
(Check “AlLStates” or cheek individual SHAS) ... etk rerssr s e bbbt b e e 3 Al States
AR co (1)
o] [Nj [AMI]
[NY) R] Rl (PR

T (N W]

(Use blank sheet. or cu'[').;' and use :nddiliunal--c-tr!picsﬁlhl;; shuet, as necessary.)

R



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

). Enter the aggregate aliering price ol securitics included in this ofTering and the total amount alrcady
sotd. Linter 07 if the answer is “none™ or “zero.” IFthe trangaciion is an exchange offering. check
1hig box [T] and indicate in the columns betow the amounts ol the securities ofTered for exchange and

already exchanged.
Aggregate Amount Already

Type of Sceurity OlYering Price Sold

O Common 7] Preferred

Canvertible Seourities (INCIUdIRG WRITRALS) 1vvoveercvermemes it rrarsrmise s stssssssssssesasssssassernens oo 3 $
. §.2,500,000,000 ¢ 1.604,848485

PARNETSHIP INIETCSIS Lot s e s ks et b s

Other (Specily J eereeermeneeeeeren et s b b ae bR AR e enesanresin s B [
. § 2,500,000,000 ¢ 1,604,848.485

TOLAL oottt e e rsse s e e s b srae s ey sms st b bt s samesea s rert s smmeee e s e et s shd A A EA R e VTS

Answer alse in Appendix. Columa 3. i {iling under ULOE,

=]

Enter the numbcr of acerediled and non-accredited investors who have purchased securities in this
wlTering nnd the nggregate 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
purchuses on the total lines. Enter ~0" if answer is “none™ or “zero.”
Aggregate
Number Doblar Amount
lis estors ol Furchuses

s 1.604,848,485

ACCTCIRU HIVESLOS coeovitieeeieeeeie et st eeeveests s ssssbssmarssrssestarsemrsems s arevarsbs sres 1obE o5 erSumsbmasas susns T ome bebbs st barTare

NON=DCCTIAIEA HIVESIONE .cooiviiritireiirrisnis s st casrsars saresepvae s taess emese st e sesesamshria bR em TR e PO g ap Ayt ranene s

Total (for tilings under Rule 504 0nby) ..ot s s iarass 3
Answer also in Appendix, Column 4. if filing under ULOE.

Y. Ifthis filing is for an offering under Rule 504 or 505, cnter the information requested for all securities
sald by the issucr, Lo date, in offerings of the types indicated, in the twelve (12) monihs prior to the
liest sale of securitics in this offering. Classity securities by type tisted in Part € — Question 1.

Type of Dollar Amoum
Type of Offering Seecurily Sold

$
)

4 a. Furnish 3 sustement of all expenses in connection with the issuance and distribution of the
securities in this olfering. Fxelude amounts relating solely to organization expenses ol the insurer.
‘The informalion may be given as subject ta luture contingencies. L the amount of an expendilure is
not known, Turnish an ¢stimate and check the box to the left of the estimate.

Printing and Engraving COSIS ..o e

300,000

LE_ B )

Sales Commissions (specify 1inders” Tees Separately} e s s

Other Expenses {identily)

RO000s00

TOUAD ottt b L bR e bedi R LR IS SRR S AR s e 300,000

bul'y



C. OFFERING PRICE, SUMBER OF INVESTORS, EXPENSES AND USE, OF PROCEEDS ]

b, Lnter the dilterence hetween the aggregate offering price given in response 10 Part C — Cuestion |
and total expuenses fumished in response 1o Part C — Question 4.a. This dillerence is the "adjusted gross
PIPOCCCAS 10 TNE FSSUEE. ... vvvvevsssrerssmessrssessesssessesssssesssess s eses s ks e Arar s o 2 r e s oot a1 e $ 2,499,700.000

5. Indicate below the amount of the adjusted grass praceed to the issuer used or proposed te be used for
cach of the purposes shown. IF the amount for any purposc is not known, furnish an estimate and
check the boax to the left ofthe estimate. The total of the payments Hsted must equal the adjusted gross
proceeds 1o the issuer set forth in response 10 Part C — Question 4.b above.

Salaries and lees ...

Paymenis (o

Chficers.
Directors, & Payments (o
Afhliates Others

[PUFCHASE OF FEAL CSEUIC 1everrvcesssamsenenseressssrssessssssenssersssssssessnssmsssssssessonsmsssmsssmsssssaessrssssssssssssssnssssssssenss ] 9 s

Parchase. rental or leasing and installation of machinery

as as

Constriction or leasing of plant buildings and facilities .o 1 s

Acquisition of other businesses {including the value of securities invelved in this
ofTering thal may be used in exchange for the assets or securities of another
SSUCT PUFSUANL L0 @ MICFZCTY cooiuiimiiiiitiiisnissimssrrmssasssas s et et sems o se e ama oL ALY e s s ba s s st saa i as s

Repeyment of indebtedness ...

Warking capilal....
Capital will be drawn down as needed 1o fund investments, to pay down s s 2,499,700,000

Other {specily):

-3 0s
~[018 0s.

indebtednass from time 1o time outstanding or to cover cosis of operations that cannot be

funded with revenues from operations. e []8 0s
CONIMI TOIIS e cvveear e reessessvess s seemessecsss s sssssserasssss e sscsesencssovmsnmssesissssmsmssn s sossssspssesessessess ) B 0.00 s 2,498,700,000
Total Payments Listed (column 101815 3AAEAY ..ooormremminoniorsiseres oo ssssss s sssssrssssssessions e [/ 52,499.700.000
D. FEDERAL SIGNATURE

‘I'he issucr has duly caused this nolice Lo be sigaed by the undersigned
signalure constitules an undertaking by the issuer to Turnish 10 (B

orized person, [Fihis notice is filed under Rule 505. the following
”S. Sccurfies ond Exchange Commission. upon writlen request of'its staiT.

the information furnished by the issuer (o any non-accreditegAnvestor pursybint 10 paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

P:-—-;
ﬁgnmnr A Date
Westbrook Real Estate Fund VI, LP. ko n{larch 25, 2008

Name of Signer (Print or Type)

Pau! 0. Kazilionis

T

Title of Signer (gt or Vype) -
N Chief Execu#e Officer of Westbrook Really Management VIIl, L.L.C.

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

ATTENTION

iolv



| E. STATE SIGNATURE ]
I. Isany party deseribed in [7 CFR 230.262 presently subject 1o any of the disqualification Yes No
provisions of such rule? .. R [ &]

Sce Appendix. Column 5. for state response,

2, The undersigned issucr hereby undertakes o furnish 10 any state administrator of any stale in which this notice is liled a notice on Form
D (17 CFR 239.500) a1 such Llimes as required by slate law,

3. The undersigned issuer hereby undertakes Lo {urnish to the state administrators, upon wrillen reguest, information furnished by the
issucr (o oflerces.

4. The undersigned issuer represens that the issuer is familiar with the conditions that must be smislicd Lo be entitled to the Uniform
limited Qifering Excmption (ULOE) of the state in which this notice is lited and understands thut the issuer claiming the availability
of this cxemption has the burden of cstablishing that these conditions huve been satisficd.

as duly caused this notice 1o be signed on its behal by the undersigned

The issuer has read this notification and knaws the contents
July authorized person.

Tssuer {Print ar Type) Signy

Weslbrook Real Estate Fund VI, L.P. /

Name (Print or Type) Title (Prinf or Typ

Paul D. Kazilionis \@ief Execyjiv€ Officer of Westbrook Realty Management VI, L.L.C.
——

fusorncrion:
Print the name and title of the signing representative under his signature far the state portion ol Lhis lorm. One copy of every notice on Form
I must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signaiures.

Gul9



APPENDIX

! 2 3 4 5
Disqualification
Type of security under State LILOE
Intend 1o sell and aggregate {if yes, atiach
ta non-aceredited 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-ltem 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
n I L
AK ! o
e - e Em— - —
AR [ | |
CA I | T
o —tr 1 1 _ 1 1  Agg— r—
o il
et | i | -
DE [ z |
ol ] i
FL | T
I I = -
GA | | | [
" 0
n | [ ] !
I T I’” U
il | !
| ] !
e R T
o .
Ky ] | R
= e
LA ¢ l r
= == rECReE o
ME | I~ Ll
MD T
MA | | N
Mt | .
MN || ! i |
sl | T
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| APPENDIX
I 2 3 4 5
Disqualification
Type of security under State ULOE
Intend o sell and aggregate (if yes, artach
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-ltem 1) {Part C-ltem 2) {Part E-ftem 1}
Number of Number of
Accredited Non-Aceredited
State Yes No [nvestors Amount Investors Amount Yes No
VO | : |
2 S
N r o !'_. — — CEE—— T -
NE E | i ;
NV | | |
NH [ Lo [ l
NJ [ o B | {'----—u-——
[ T
NY | | T
NC [ | :
0] r ‘ ]_
0K | A |
] I
———— e ——=
i
PA 5 [ !
RI ] ' [
s | T |"'"' |
T r
) | —
143 : !_“W - l-— I
vT [ o T
va |l P I
wa | ? | T
wy il l . P
wifl A

$ol9




APPENDIX

Intend to sell
o non-accredited
invesiors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualilication
under Stale ULOE
(if yes, attach
explanation of
wajver granted)

{Part B-item I} (Part C-Item 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
i = S
wYy ! : !
PR || '

Sl @

END




