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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2008
Washington, D.C. 20549 Estimated average burden
’ hours per form ... 16.00|
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Pretix Serial |
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION ”I" m ” ” ”
Name of Offering  (Lhcheck if this is an amendment and name has changed, and indicate change.) 07043455
Waterton Tactical Real Estate Fund I, L.L.C.
Filing Under (Check box(es) that apply): [JRule 504 [ ] Rule 505 Rule 506 [ Section4(6)  [X] BEOE NSMIA
Type of Filing (] New Filing [] Amendment
A. BASIC IDENTIFICATION DATA
1. Emer the information requested about the issuer
Name of Issuer ¢[_] check if this is an amendment and name has changed, and indicate change.)
Waterton Tactical Real Estate Fund I, L.L.C.
Address of Executive Offices (Number and Streer, City, State, Zip Code) | Telephone Number (Including Area Code)
30 South Wacker Drive, Suite 3600, Chicago, IL 60606 312-948-4500; fax: 312-948-4501
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if differem from Executive Offices) 3¢ South Wacker Drive, Suite 3600, Chicago, {L 60606 312-948-4500
Briet Description of Business ‘ ﬁ O‘ :E SSED

Real Estate Investment Fund

Type of Business Organization F EB 2007
[:] corperation [ timited partnership, already formed & LLC, already formed ] other (please specify?:
[T business trust [_] limited partnership, to be formed [ ] LLC, to be formed
Month Year June 21, 2008NANCIAL ‘
Actual or Estimated Date of Incorporation or Organization: I /] l (] l l 0 [ 6 ] &I Actwal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:
Who Musr File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50I et seq. or 15 U.5.C.

T7d(0).

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 recetved by the SEC at the address given below or, if received at that address after the date on which it is due, onthe
date it was mailed by United States registered or certified mail to that address.

Where ro File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, 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 photocopies
of the manuaily signed copy or bear ryped or printed signatires,

Information Required: A new filing must contin all information requested. Amendments need only report the name of the issuer and offering, any changes 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 Appendix need not be filed with the
SEC.

Fifing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. Issuers relying on ULOE must file 2 separare notice with the Securities Administrator in each state where sales are to 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 filed in
the appropriate states in accordance with state [aw. The Appendix in the notice constitutes 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 net result in a loss of an available state exemption unless such exemption is

predicaied on ine fiiing of a federai noiice.

SEC 1972 (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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A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each heneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

.....................

+ 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: <] Promoter  [] Beneficial Owner  [[] Executive Officer [] Director  [IMunaging Member

Full Name (Last name first, if individual}

Waterton Tactical Managers, L.L.C., a Delaware limited liability company (“WTM”)
Business or Residence Address (Number and Street, City, State, Zip Code)

30 South Wacker Drive, Suite 3600, Chicago, IL 60606

Check Box(es) that Apply: ] Promoter  [X] Beneficial Owner  [] Executive Officer [ ] Director  KManaging Member
Of WTM Of WTM

Full Name (Last name first, if individual)
Waterton Partners, L.L.C., a Delaware limited liability company (“WP”)
Business or Residence Address (Number and Street, City, State, Zip Code)

30 South Wacker Drive, Suite 3600, Chicago, IL 60606

Check Box(es) that Apply: [] Promoter [X} Beneficial Owner  [_] Executive Officer [ Director  [Managing Member
Of WP Of WP

Full Name (Last name first, if individual)

Waterton Commercial Properties, L.L.C., a Delaware limited liability company (“WCP”)
Business or Residence Address (Number and Street, City, State, Zip Code)

30 South Wacker Drive, Suite 3600, Chicago, IL 60606

Check Box(es) that Apply: (] Promoter [ ] Beneficial Owner [ Executive Officer [] Director X Managing Member
Of WCP af wWCp

Full Name (Last name first, if individual)
Peter M. Vilim

Business or Residence Address (Number and Street, City, State, Zip Code)
30 South Wacker Drive, Suite 3600, Chicago, IL 60606

Check Box(es) that Apply: [ ] Promoter {] Beneficial Owner D Executive Officer [] Director D Managing Member
Of WCP of WCP

Full Name (Last name first, if individual)
David R. Schwartz

Business or Residence Address (Number and Street, City, State, Zip Code)
30 South Wacker Drive, Suite 3600, Chicago, IL 60606

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner Executive Officer [ ] Director  [JManaging Member
Of WCP

Full Name (Last name first, if individual)
Marc J. Swerdlow

Business or Residence Address (Number and Street, City. State. Zip Code)
30 South Wacker Drive, Suite 3600, Chicago, IL 60606

Check Box(es) that Apply: [ Promoter [] Beneficial Owner [ Executive Officer [ Director [ IManaging Member
Of WCP

Full Name (Last name first, if individual)
Terrence O’Hara

Business or Residence Address (Number and Street. City. State, Zip Code)
30 South Wacker Drive, Suite 3600, Chicago, IL 60606

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

« FEach heneficial owner having the power to vote or dispose. or direct the vote or disposition of, 10% or mere of a class of equity

..........

» Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers: and

« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner  [X] Executive Officer [ Director [} Managing Member
Of WPC
Full Name (Last name first, if individual)
Craig G. Walczgyk
Business or Residence Address (Number and Street, City, State, Zip Code)
30 South Wacker Drive, Suite 3600, Chicago, IL 60606
Check Box(es) that Apply: ] Promoter ] Beneficial Owner [ ] Executive Officer [ ] Director  [] Managing Member
Fuil Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: L] Promoter [ ] Beneficial Qwner [ Executive Officer [] Director  [JManaging Member
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ Executive Officer [[] Director  [JManaging Member
Of WA LLC
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, Ciry, State, Zip Code)
Check Box(es) that Apply: L] Promoter [ Beneficial Owner [ Executive Officer [ Director [ IManaging Member
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: ] Promoter [ ] Beneficial Owner  |_] Executive Officer [ Director  [[JManaging Member
Full Name (Last name tirst, if individual}
Business or Residence Address (Number and Street. City, State, Zip Code)
Check Box(es) that Apply: ] Promoter (] Beneficial Owner [ Executive Officer [ Director  {{JManaging Member

Full Name {Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

. Yes No

1. Has the issuer sold, or does the issuer intend to sell. 10 non-accredited investors in this offering? ...............ccccooee.. ] 24,
Answer also in Appendix, Column 2, if filing under ULOE. g 200.000%

2. What is the minimum investment that will he accepted from any individual? .. .. . . s ' o

* Managing Member has the authority to accept a lawer amotns n’mn S 700 ()()0 5 O

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, direcdy 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. If more than five (5) persons to be listed are associated 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 individuai)

Business or Residence Address (Number and Street, City, State, Zip Code)
500 Skokie Boulevard, Suite 525, Northbrook, Illinois 60062

Name of Associated Broker or Dealer
Chauner Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check IndIvIQUAl SIAIEE). ... it et e et et e e [ All States
OaL Oak az Car Mca Bco Xcr (oE o KFL Oca &K O1o
KMIL OIn Oza Oxs Oky Oua CME EIMD g Mz v [Oms Mo
OmT ONE Onv DINH ()3 O Kny Owc Oxp [JoH ok [Jor Xea
[Orz Osc [Csp O Otx Kut Ovr Ova EJwa Owv BIwI Clwy PR

Full Name (Last name first, if individual).

Business or Residence Address (Number and Street, City, State, Zip Code)
811 Camp Horne Road, Suite 100, Pittsburgh, Pennsylvania 15237

Name of Associated Broker or Deater
Allegheny Investments, LTD.

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check "Ali States” or check InAIvIAUAL STAIES). ... oottt e e {J All States
XAL Orx BJaz XARr ca &dco Kct BdpE &pc KFL MGa XHI Kib
ML 1IN Kz1a BJks &Ixy HLa BIME BIMD Bma M1 &M xImMs Mo
KImT KNE Knv XNH XKnag B BNy pS) e Owo o XoK CJor RKra
BJRrRI Ksc BJso [ ) XKTx Xur vt Xva XHwa Kwv Kwz Ewy [Jer
Fuil Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
4775 Wallingford Street, Pittsburgh, Pennsylvania 15213-1711

Name of Associated Broker or Dealer
Thomas M, Nixon & Associartes, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check All States” or check InAIVIAUAL SIAIES).....ivviiiiiriit et e ee e ettt [T All States
OAL Oax XAz JAr &ca Bco KT Ooe Ooc HFL [fer:y OHI dip
HiL BN J1a Oks KXY LA OME HMD bJmA EMI OMN OmMs Mo
[MT {INE v OwH XNT DInM XNy [XINC [JuD [<xI0H ok Ocr PA
Or1 Xsc OsD [y BT QOut Ovt Kva wa BJwv Ow1 Owy Opr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B, INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to nonr-accredited investors in this offering? ........oooooeieeieeeennn. ] %3]
Answer also in Appendix, Column 2, if filing under ULOE. g 200.000%
2. What is the minimum investment that will be accepted from any individual? ... Nos . Ne — l\‘,\o
* Managing Member lras the authority to accept a lower amount than S100,000. ]

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. If more than five (5) persons to be listed are associated 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)

Business or Residence Address (Number and Street, City, State, Zip Code)
One National Life Drive, Montpelier, Vermont 05604

Name of Associated Broker or Dealer
Equity Services, Inc

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check IndivIdual StAtES)......o.ivu i e [ Al States
KaL Bax paz Kar Xca Kco et EpE Koc XFL EaGa pHI 1in
HIiL BdIN Mia Baxs kY LA KIME XM KMa M1 Bamn bms &KMo
RKmT KINE v BInH Kng BJum EKny &nc BIND Ko ok BJor Edra
KIRI Basc o] Bv KT KuT XKvT Kva Bawa Equv Kwz Edwy Oer
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
500 Skokie Blvd, Suite 525, Northbrook, Illinois 60062

Name of Associated Broker or Dealer
David Sherman & Co.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check Individual StAES)........vvivvriiiiiii it e e [ All Staces
Oan Oak Oaz [Jar Oca Oco Cicr [[JoE Coc OFL fGa =1 o
HIL Cln O1a [Oxs Oky Oua OME [OmMD ma [OmI )i [Ms Mo
Mt OwE Owv [NH [(Oug [Jrm Owy Ouc [Onp [JoH [Jox Jor dea
Orz [sc Osp Ot OTx Jut vt Ova Owa Owv [JwI Owy CJer
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, Ciry, State, Zip Code)
2570 W. El Camino Real, Suite 250, Mountain View, California 94040

Name of Associated Broker or Dealer
Stanford Investment Group, Inc

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States" or check individual STAIES)........viut it e [T All States
OaL Oax XAz Oar Bca Oceo dct OcE Cloc KIrL Oca BQHI X1ip
diu [ O1a Oxs Oxy JLa [OME Omp Bma Mz CIvw [mMs Mo
Cme Cne &Xinv ([ (] Cinm Ny (e gND XioH oK XICR ira
[Orz Osc Osp O HTX Our OvT Xva bdwa KJwv wr Cwy [OFr

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

"~ 1. Enter the aggregate offering price of securities included in this offering and the twtal amount already
sold. 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
aiready exchanged.

157 TSR L3 0 s 0

EQUILY .oien e e e a e aae S g s )
[ Common [ Preferred

Convertible Securities (including warrants)......ocoviviiiniiniini e $ 0 s 0

Partnership INterests .. .. i it e $ 0 S

Other (Specity LLC Membership INterests) ...........oooevevereeeevecereerreeene, 5 40,000,000 s 40,000,000

Answer also in Appendix, Column 3, if filing under ULQE.

2. 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 Number of
the number of persons who have purchased securities and the aggregate dollar amount of their Investors

purchases on the total lines. Enter 0" if answer is "none” or “zero.”

$ 40,000,000 3 40,000,000

Aggregate
Dollar Amount
of Purchases

PNt = E1 0 B N (o ) - $ 174 S M
INON-ACCTEdiEd IVESIOTS vt rvrrrsarvrieriererrirtarrenstinerarestrassesrasssserenrarsnrerenssntreraresns $ N s 0
Total (for filings under Rule 504 0nly).......oiiieeeiiiii e iee e eeee e e $ 174 3 40,000,000

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 5035, enter the tnformation requested for all
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 offering. Classify securities by type listed in Part C -
Question 1.

Type of Dolfar Amoum
Type of offering Security Sold
RUTE 505 1 iieiieieiitieretrenetntaertrre s rrettn e assbaassran s sestrasaern e retssrssrbasesanrasanrenss $ 0
Regulation A Lo e e 3 0
RUIE 508 <ottt ee et e e e e g 0
TOLAL v taseenanentnratsstareensssssaasssesstsaestsiateesassastneesssnesiesssinssstsasseniosetecinins 3 0

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 information may be given as subject o future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZent's Fees ..o e er e e erra e e e et ta e e en et aenn
Printing and Engraving CosS . v ueuniuiniiiiiiiieiiiiiiiis ettt ir ettt et st ee s tt e m s me e e s b e

Legal Fees (And Blue Sky Legal Fees) .............ccccoccooviiiiiiiiiiiiiiiiiiii e
Accounting Fees (Prior Performance Tables) ..................c...cc.coocooviiiiiiiiiiiiiiee e

EngineeTing Fees oot i i e e e

Last Revision Date: 01/29/2007 2:50 PM

) 0

& s 10,000
& s 305,000
X s 5,000
I 0
& 3 3,200,000
B s 9,000
&3 s 3,329,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the agpregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds 1o the ISSUEL" ... i e $ 36,471,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer 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 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, Payments To
Directors, & Others
Affiliates
Salaries AN TS, . ...ivvieriierietrre e e e e e e e s e en et a et e e ee st e e nne et e e aa e b e rararran Ks 9 Rs 0
Purcgase of real estate-Indirect investments in real estate (includes transaction costs
to 3" parties)** s S 35,671,000
Purchase, rental or leasing and installation of machinery and equipment.......................... s s 0
Construction or leasing of plant buildings and facilities..................c.cinnnnnn, s g Ks 0
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
11T - U T O OSSO 5 /] $
Repayment of indebtedness ..o X s =k 0
Working capitai ............................................................................................................... E $ _a E $ 400.000
Other (specify) Acquisition Fee to Affiliate Managing Member*** s 100.000 s
COMITIN TOMAIS ooviiicrieei ittt e e sn s a et s e an s e e b e e s bbb e sabbnnaenes s 100,000 36.071.000

Total Payments Listed (column totals added).........o oo s D § $36.471,000

** A portion of this amount will be paid to affiliates of the Managing Member in respect of interests in properties or JVs acquired by such
affiliates pending completion of the offering
*** Acquisition Fees will equal 0.75% of the initial totol acquisition cost of each Property Investment (including indebtedness, expenses, etc.),

R TS e = D. FEDERAL SIGNATURE
The 1ssuer has duly caused thls nonce to bc 51gncd by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the fo]lowmg
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 pursuant to paragraph (b)(2) of Rule 502.

issuer (Print or Type) Signature Date

Waterton Tactical Real Estate Fund I, L.L.C. X January 54, 2007.

IName of Signer (Print or Type) Title of Signer (Print or Type) Managing Member of Waterton

Peter M. Vilim Commercial Properties, L.L.C., the Managing Member of
Waterton Partners, L.L.C., the Managing Member of
Waterton Tactical Managers, L.L.C., the Managing Member
of the Issuer
ATTENTION

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

Last Revision Date: 01/19/2007 10:13 AM 50f8




E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.262 presently subject 10 any of the disqualification provisions of such rule?........... O 0

N/A Pursuarnt to NSMIA,

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.

t

3. The undersigned issuer hereby undertakes to furnish 1o the state administrators, upon written request, information furnished by the issuer to
offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to 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 establishing that these conditions have been satisfied.

‘The 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 duly
authorized person.

Issuer (Print or Type) Signature Date
Waterton Tactical Real Estate Fund I, L.L.C. [X January 29, 2007
IName of Signer (Print or Type) Title of Signer (Print or Type) Managing Member of Waterton
Peter M. Vilim Commercial Properties, L.L.C., the Managing Member of
Waterton Partners, L.L.C., the Managing Member of
Waterton Tactical Managers, L.L.C., the Managing Member
of the Issuer

Instruction:
Printthe 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 manuaily signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Last Revision Date: 01/29/2007 2:51 PM

1 2 3 4 5
Disqualitication
Type of security | Waterton Tactical Real Estate Fund I, L.L.C. | under State ULOE
) and aggregate Af ves attach
{intend 1o sell . . .. . .
10 non-accredited foCI‘l[‘lg price TVPC of investor and CXPE&IIHUOH of
investors in State | offered in state amount purchased in State waiver granted)
{Part B-Item 1) | (Part C-liem 1) (Part C-Item 2) (Part E-ltem 1)
N/A Pursuant to
Number of Number of .
LLC Accredited $ Non-Accredited $ NSMIA
State Yes No Interests Investors Amount Investors Amount Yes No
AL X $
AK X $
AZ X__|S 40,000,000
AR X $
CA X $ 40,000,000 47 7,950,000
co X __|'s 40,000,000
cT X__|$ 40,000.000
DE X 3
DC X __|S 40,000,000
FL X 1% 40,000,000| 10 12,100,000
GA X $
HI X )
ID X 3
IL X 1S 40,000.000 52 10,920,000
IN X _|$ 40,000,000 3 500.000
IA X )
KS X s
KY X $
LA X $
ME X $
MD X__|S 40,000,000
MA X 1S 40000000 4 400,000
MI X _|'$ 40,000,000 18 1,430,000
MN X |3 40,000,000 1 200,000
MS X $
MO X S
MT X |3 200000 )i 200,000
70f8



APPENDIX

1 2 3 4 5
Disqualification
Type of security | Waterton Tactical Real Estate Fund I, L.L.C. | under Sate ULOE
and aggregate (if ves. attach
Iniend o setl - . .. . .
to non-accredited offering price Type of investor and explanation ot
investors in State | Offered in state amount purchased in State waiver granted)
{(Part B-Item 1) (Part C-lItem 1) {Part C-ltem 2) (Part E-Item  t)
N/A Pursuant to
Number of Number of
LLC Accredited b Non-Accredited $ NSMIA
State Yes No Interests Investors Amount Investors Amount Yes No
NE X |3
NV X 1S 40,000,000 I 200.000
NH X
NJ X 13 40,000.000 2 300,000
NM X $
NY X |S 40,000,000 6 1,760,000
NC X {5 40,000,000 3 400,000
ND X $
OH X __|$ 40,000,000 1 100.000
OK X $
OR X 3$
PA X__|S 40,000,000, 20 2,600,000
RI X 3
SC X $
SD X $
TN X__ 1% 40,000,000 1 200,000
TX X |S 40,000,000
uT X $
VT No filings Req'd
X $ 40,000,000 1 200,000 til Jan 2007
VA X |8 40,000,000
WA X $
WV X $
Wi X _|S 40,000,000 3 600,000
wY X s |
ri 4
FR X 3 kr
FOR X $
Totals as of 12/19/06 Final: 174 40,000,000

Last Revision Date: 01/29/2007 2:51 PM
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