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Washington, D.C. 205

FORM D 407

NOTICE OF SALE OF SECURITIES 2
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
TION
UNIFORM LIMITED OFFERING EXEMPTION - -
Name of Offering (C]  check if this is an amendment and name has changed, and indicate change.) Limited Partnership Interests
Filing Under (Check box{cs) that apply): ] Rule 504 O Rule 303 Rule 506 O Section 4(6) O ULOE
Typeof Filing: _[]  New Filing Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer /nY (3 )
Name of Issuer (C] check if this is an amendment and name has changed, and indicate change )
Silver Mountain Real Estate Fund [-Q, L.P., €ilver Mountain Rea! Estate Fund I-A, L.P., and Silver Mountain Real Estate Fund I-T., L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
Skylight Office Tower, 1660 West 2™ Sireet, Suite 450, Cleveland, Ohio 44113 (216) 781-9090
Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (including Area Code)
(if different from Executive Offices)
Brief Description of Business
The issuers make investments in private equity institutional real estate funds through a common investment vehicle, PROC
Type of Business Organization v t. SS
] corporation BJ limited partnership, already formed [0 other (please spccify}:J ED
O business trust [0 Tlimited partnership, to be formed AN 11

. Month Year \ [ THOM 7 2@7

| S
Actual or Estimated Date of Incorporation or Qrganization: rﬂ I 3J I 0 _l_ 5 IE AQMN ﬁ;timalcd

Jurisdiction of incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: .
Whe Must File: All issuers making an offering of securities in reliance on an exemption 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 afer the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Comimission (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 il was mailed by United States registered
or certified mail to that address.

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

Copies Reguired: Fiye (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 photocopies of the manually
signed copy or bear typed or printed signaturcs.

Information Reguired; A new filing must contain al] information requested. Amendments need only report the name of the issuer and offering, any changes thercto, the information requested
in Part C, and any materia) 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 10 indicate reliznce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. lssuers relying on ULOE must fils a separate notice with the Securilies Administrator in each state where sales are ta be, or have bzen made, [fa state requires the payment of a fecas a

precondition ta 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 canstitutes 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 federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

DPersons who respond to the collection of information contained in this form are not required to respond uniess the form
displays a currently palid OMB control number.



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foliowing:
«  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 issuers and of corporate general and managing partncrs of partnership issuers; and
»  Each genecral and managing partner of partnership issuers.

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

Full Name (Last name first, if individual} Silver Mountain Management A/Q, LLC, General Partner of Silver Mountain
Real Estate Fund I-Q, L.P. and Silver Mountain Real Estate Fund I-A, L.P.

Business e Residence Address (Number and Street, City, State, Zip Code)
Skylight Office Tower, 1660 West 2™ Gtreet, Suite 450, Cleveiand, Ohio 44113

Check Box{es) that Apply: [ Promoter ] Beneficial Owner J Executive Officer ] Director BJ General and/or
. Managing Pattner

Full Name (Last name first, if individual)
Silver Mountain Management T, LLC, General Partner of Silver Mountain Real Estate Fund I-T, L.P.

Business eeResidenca Address (Number and Street, City, State, Zip Code)
Skylight Office Tower, 1660 West 2™ Gireet, Suite 450, Cleveland, Ohio 44113

Check Box(es) that Apply: [ Promoter 3 Beneficial Owner [J Executive Officer (1 Director [ General and/or
! Managing Partner

Full Name (Last name first, if individual}
NatCity Investments, Inc,

Business e--Residence Address (Number and Street, City, State, Zip Code)
3550 Lander Road, Pepper Pike, Ohio 44124

Check Box(es) that Apply: [J Promoter {1 Beneficial Owner 1 Executive Officer [0 Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)
The Townsend Group, Inc. ~

Business erResidense Address (Number and Street, City, State, Zip Code)
Skylight Office Tower, 1660 West 2™ Street, Suite 450, Cleveland, Ohio 44113

Check Box(es) that Apply: [} Promoter [0 Bencficial Owner B Executive Officer [0 Director [l General and/or
Managing Partner

Full Name (Last name firsy, if individual)
Tim Swanson '

Business-or-Residence Address (Number and Street, City, State, Zip Code)
The Eaton Center, 1111 Superior Avenue, Suite 250, Cleveland, Ohio 44114

Chieck Box{es} that Apply: Promater ) Beneficial Owner Bd Excentive Officer [0 Director [ General and/or
: Managing Partner

Full Name (Last name first, if individual}
Kevin W. Lynch

Business-er-Residenes Address (Number and Street, City, State, Zip Code)
Skylight Office Tower, 1660 West 2" Street, Suite 450, Cleveland, Ohio 44113

Check Box(es) that Apply: [] Promoter (I Beneficial Qwner [0 Executive Officer O Director [} General and/or
Managing Partner

Full Name (Iast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?

5. What is the minimum investment that will be accepted from any individual?

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

4. Enter the information requested for each person who has heen or will be p
commission or similar remunetation for solicitation of purchasers in connection w
person to be listed is an associated person of

states, list the name of the broker or dealer.
broker or dealer, you may set forth the information for that broker or dealer only.

Answer also in App{:ndix, Column 2, if filing under ULOE.

aid or given, dircctly or indirecily, any
ith sales of securitics in the offering. 1fa
agent of & broker or dealer registered with the SEC and/or with a state ot
If more than five (5) persons 1o be listed are associated persons of such a

Yes No
o ©

$ 25,000
Yes No
]

Full Name (Last name first, if individual)

NatCity Investments, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 East 9 Street, Cleveland, Ohio 44114 '

Name of Associated Broker or Dealer

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

(Check “All States™ or check individual STAES}..ooveew i b e

Xlpc

o] Al States

£IaL Oax ®az OAR Oca BMco  Oer noe @rn mXea [Omr Oip
®rL XN Oia Oxs EKY Ora [ME MDD OMa EM1I EMN Oms EMo
OMT Ong [RENv  CIxH OrJ (AN iy XKnc OnD Eod Ook Eor [Erpa
ORI Hsc Osp TN T ouT EvT Ova Owa Owv Ewi EKwy HPr
Full Name (Last name first, if individual) )
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
i
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All States” or check individual StateQ}D All States
|
OaL Oax Oaz Car Oca Oco . OcT ObpE Coc OrL Oea O#1 O1d
O DOm Oia ks Oy OLa OME UMD Owma M1 OmN Owms Mo
Dy DONE  Onv OnH Ong ONM Ony Onc | CIoH Oox Oor Opa
Orr COsc 0Osb TN OTx ot , Ovr Ova Own Owv Owi Owy OpR
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if the answer is “none” or *zero.” I the transaction is an exchange
offering, check this box {3 and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

) Aggregate Amount
Type of Security Offering Price Already Sold
[0 Common [ Preferred
Convertible Securities (including warrants) $ h
Partnership INErestS. . v et st $ 30,595,000 $ 30,595,000
Other (Specify | TSSOSO OO O PR OUP TR ) b
AL oo st eeeseesessseseeeeemebessbemeaEsbe seateeerebaaE saTE b prm s s AR TA S ks § 30,595,000 $ 30,595,000
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 securitics and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors 60 $ 30,595,000
Non-accredited INVESIOrS ... insinieniaiens $
Total (for filings under Rule 504 onty) $
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 503, 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 sccurities in this offering. Classify securities by type listed in Part C-
Question 1.
. Type of Dollar
f offk
Type of offering Sceurity Amount Sold
Rule 505 oo $
REGUIALION A oottt et et e sb et L bbb $
RAIE S0 oot s et ee v eesae st e ebs bt e b e e s e e e an et st nre e et eae oAb E TR AL b e er e $
OLAY oo ieieeverreeseveesressessastmssee e einssbmnses ek s sranran e asaseeasmhetma et e sran b A eassenms b aae e enerars b 0

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 cxpenses of (he issuer.
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 keft of the estimate.

TRANSTET ABEIE'S FEE coovoiiiruiieee ettt nctree ettt st eem s b e s bbb AR e RS SR b O s
Printing 800 ENEFAVING COSIS ...ovo.rvemvrrerereesiosssssnesssecsioresssresesssest b st s isans s ses s 4280888 a0 K s 5,000
LLEAT FEES....cevovovvreesssnsesseessessssses oo ottt st ssnnsreerets e ssssssissesssine DY B 110,000
Accounting Fees o s
Engineering Fees 0 s
Sales Commissions {Specify finder’s fees sEparately) ..o o MK s 11,250
Other EXPENSes (JIEMEY) cvvvvvvvevrummessssssmirnessoesssssssssmssssesseeesssssssssssesssssasssseestsssessssssscssassssessssnscsssmmsensssssssssnsenreecsss L) 9

TIOAL 1o vvcvv s reeermeess s £ e Bk SRR R e K& s 126,250
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part (?-
Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference is
the “adjusted gross proceeds to the T T SRR SO P PO RPRUPEP VOISR SR PR £30.468,750
5 Indicate below the amount of the adjusted gross proceeds to the issucr used or proposed_ 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 lef 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,
Directars, & Payments to
Affiliates Others
SAIAFIES AN TEES corvv.vveeeroeresssessssiereocebsss s e e s| 1000000 |C1]S
PUFCRASE OF 1EA1 @SLAIE --vnevvrveeeevovsvrvesessemeeasmamstrsaessbse e sos st bassanm et e st st ses s bt et $ s
Purchase, rentai or Jeasing and installation of machinery and equipment b 115
Construction or leasing of plant buildings and fACilIES ... $ £l1s
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
DUESUANE 10 8 MEIBET 11-cevrscecemeniesomnes oo e oz s e HIRE ats
Repayment of indebledness 1 1% als
Working Capital .o....ooo..oooueroo e e, O |s Cl]s
Other (Specify)investments in private equity institutional real estate funds through a|(] | § X 1 $} 29,468,750
common investment vehicle and related eXPenSes.....oooiii i ey i
COWMIN TOLAIS vvoeoevoveseeeessrnneesessrsscesssressessessisecsessscasiermosssssssrenssmnsnssmmeesonsensserennedSQ 1S 11,000,000 |B3 1 8] 29,468,750
Total Payments Listed (cotlumn totals added) ..o e S ‘ 30,468,750

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly autharized person. If this notice is filed under Rule 505, the following
signature conslitutes 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 pursuant to paragraph (b}2) of Rule 502.

fssuer (Print or Type}

Silver Mountain Real Estate Fund I-Q, L..P.
Silver Mourntain Real Estate Fund I-A, L.P.
Silver Mountain Real Estate Fund I-T, L..P.

Signature . Date

% &oe December ! 2 » 2006

WName of Signer (Print or Type)

Tim Swanson

Title of Signer (Print or Type)
Scnior Vice President of Silver Mountain Management A/Q, LLC, General Partner of Silver
Mountain Real Estate Fund 1-Q, L..P. and Silver Mountain Real Estate Fund I-A, L.P., and Senior

Vice President of Silver Mountain Management T, LLC, General Partner of Silver Mountain Real
Estate Fund I-T, L.P.

ATTENTION

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