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PURSUANT TO REGULATION D, 53096
SECTION 4(6), AND/OR DATE RECEVED |
UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering (D check tf this is an amendment and name has changed, and indicate change )

2007 Private Placement I ;
Filing Under (Check box{es) that apply): 7] Rule 504 ] Rule 505 [7] Rule 506 [7] Scctiur\pﬂg L =

Type of Filing:  [7] New Fiting [] Amendment

A. BASIC IDENTIFICATION DATA MAL

!
THOMSON
. Enter the informalion requested sbuut the issuct =e !oﬂ!SONF] H“ l At lG' Al
1
Name of Issuer (D cheek if this is an amendment and name has changed, and indicale change.) ‘NN‘

Silver Tree Realty Fund II, L.P.

Address of Exccutive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
15303 DPallas Parkway, Suile #350, Addison, Texas 75001 972-669-9955 /\
Address of Principal Business Operations {Number and Streel, City, State, Zip Code) Telephong, ﬁ%d:\ng Area Code)
{if different from Exccutive Offices) /ﬂ‘

nne:mﬁn G

Brief Description of Business
Real estate development and investment management company
APR g 7 2007

Type of Business Organization
[:] corporation limiled pannership, already formed other (plcas: s
[0 business trust [ timitcd partnership, w0 be formed

Month Year
Actual or Estimated Date of Incorporation of Organization: [ T3] [@]7] [ZAActual ] Estimated
Jurisdiction of Incorpormion or Organization: (Enter lwo-tetter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) R

\0

GENERAL INSTRUCTIONS

Federak:
Who Must File: Al issucrs making an offering of sceurities in reliance on an exemption under Regulation 12 or Section 4(6), 17 CFR 230.501 ¢t seq. or }5 U.S.C.
774(6).

When To File: A notice must be fited no later than 15 days after the first sale of securilies in the of!‘cnng A notice is deemed fited with the U.S. Securities
und Exchange Commission (Sl-.C) on the carlicr of the date it is received by the SEC at the address given below or, if received at that address eficr the date on
which il is duc, on the date it was mailed by United States registered or certified mail to that address,

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

Copies Required: Five (5} Sopies of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
photocopies of the nanuglly signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only seport the name of the issucr and offering, any changes
thereto, the information tequested in Part C, and any material changes from the information previously supplicd in Paris A and B. Part E and the Appendix necd
not be filed with the SEC.

Filing Fee: There is no federal fling 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
ULOE and that have adapted this form. Tssuers relying on ULLOE must file a separate notice with the Securitics Administrator in cach state where sales
arc to be, or have been made. [ state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shail
accompany this form. This notice shail be filed in the appropriute states in secordance 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 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 predictated on the
filing of a federal notice.

Persons who respond to the collaction of information contalned in this form are not
SEC 1972 (8-02) required to respond unless the form displays a currently valid OMB conirol number, 1 of9




A, BASIC IDENTIFICATION DATA

2. Enter the information requesied for the following:

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

®  Eachbenchicial owner having the power te vote or disposc, or direct the votc or disposition of, 10% or more of a class of equity securities of the issucr.

»  Each executive, officer and dircctor of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers.

Check Box{es) that Apply: D Promoter D Beneficial Owner G Exccutive Officer Director m General andfor
Managing Partner
Full Name {Last name first, if individeal)
Silver Tree Fund Management Il, LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
15303 Dallas Parkway, Sulte 350, Addison, Texas 75001
Check Box{es) that Apply: (T Promoter [ Beneficial Owner [/} Executive Officer Director O General and/or
Managing Partner
Fuli Name (Last name first, i individual)
Paul A. Gardner
Business or Residence Address  (Number and Street, City, Staie, Zip Code)
15303 Dallas Parkway, Suite #350, Addison, Texas 75001
Check Boxies) that Apply: G Promoter D Beneficial Owner m Execulive Officer Direclor D General and/or

Managing Pariner

Fult Name (Last namc first, if individual)
Alan D. Moore

Business or Residence Address  (Number and Street, City, State, Zip Code)
15303 Dallas Parkway, Suite #350, Addison, Texas 75001

Check Box(cs) that Apply’  [] Promoter  [T] Beneficial Owner  §7] Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individuzl)
Breft H. Williams

Business or Residence Address  (Number and Street, City, State, Zip Code)
15303 Dallas Parkway, Suite #350, Addison, Texas 75001

Check Box{es) that Apply: [T} Promoter {7 Beneficial Owner [ Executive Officer

Director

Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (NMumber ond Streer, City. State, Zip Code)

Cheek Boxies) that Apply:  [] Promoter {7 Bencficial Qwner 7] Executive Officer Dircctor [ General andfor
Managing Partner

Full Name (Last name firsi, if individual)

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

Check Box(es) that Apply: [ Promoter  [] Beneficiol Owner [ Executive Officer Director (1 Generat and/or

Managing Partner

Full Name (Lasl name first, if individual)

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

{Use biank shee1, or copy and use additional copics ol this sheet, as necessary)
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B. INFORMATION ABOUY OFFERING

Has the issuer sold. or does the issucr intend to sell, o non-accredited investors in this offering? .o,
Answer also in Appendix, Column 2, if filing under ULOE.

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

Does the offering permit joint owncership oF @ SINGIE GRILT L.

Entcr the information requested for cach person whe has been or will be paid or given, dircetly or indirectly, any
commission or similar temuneration for solicitation of purchasers in connection with sales of sccuritics in the offering,
ITa person to be listed is on associated person or agent of a broker or dealer registered with the SEC and/or with astate
ar states, list the name of the broker or dealer. 1f more than five (5) persons 1o be listed are associated persons of such

a broker or dealer, you may set forth the infoermation for that broker or dealer only.

Yes No
C
$ 250,000.00

Yes No

(8]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

Jof9

(Check “All States”™ or check INGIvIAUAL STRLES) o nevesrssiaras s st res s vssre s sesa bt s s sm basesssrmsssat soeecssseers O All Stuies
(aL] [aK) [AZ] EE - [CT] DE FL (HE]
m (ME] M
(MT]
(RTJ SD U1 VA WA WV
Full Name (Last name first, il individual)
Business or Residence Address (Number and Street, City, Siate, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIES) s enncsssi st || All States
A [AR] [EF m (€A GA [ [
] (LAl (mi]
SC TN
Full Name (Last name first, il individual)
Business or Residence Address (Number and Street, City, Slate, Zip Code)
Name of Associated Broker or Dealer
States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers !
(Check “All States™ or Check INdIVIAUA) SIRLESY oot icecctiissiisse e sesssrsssnasssrssres st aesmse et s st st bt s mmem s semmetaa b s eniie [] Al States ‘
AZ € [@E [0 |
KS]
[MT] OK
RO UT
{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)




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

1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0 if the answer is “none™ or “zero.” [f the transaction is an exchange offering, check
this box [ end indicate in the columns below the amounts of the sccurities offered for cxchange and
already e¢xchanged.

Aggregate
Offering Price

Type of Security

IEBL e sseere s eeeressres et senes et eeee e seesrss s sers s esrreee eoer s srcrrssssos 50 00

Amount Already
Sold

§ 0.00

g 0.00

O €ommen [ Preferred

Convertible Securities (including WFTAALS) .........ovvureiiieneisecnrressrsecsnressss oo esssss st sssssnsssonse 9 0.00

0.00
$

PArtnership INTETESLS w..vc.ciiiervrscerssves s esties s ssenseressra s s eeese e sarsbspas s beasesshsnmssanses samsnssenseaarassssesens

¢ 25,000,000.00 ¢ 8,625,000.00

Other (Specify SO 2

s 0.00

¢ 25,000,000.00 ¢ 8,625,000.00

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

2. Enter the number of necredited and non-aceredited 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 sccurities and the aggregute dollar amount of their
purchases on the total lines. Enter “07 if answer is “none™ or “zero.”

Number
Investors

16

ACCTEAIEA EMVESIOTS oot et srsrrmmararssssses s s s b R e b1 s bbbt e b

Aggregate
Dollar Amount
of Purchases

¢ 8,625,000.00

Non-aceredited INVESIOS ... iveriic e i s ssssesrrssrsssmas st sssss s sessss st svmsssessesssessessasonsss 9

¢ 0.00

Tota! (for filings under Ruke 504 0nl1¥) oovuvernnrevmeserrarsssssesennas

5

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

3. [fthis 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 (£2) months prior to the
first sale of securitics in this offering. Classify sccurities by type listed in Part C — Question 1.

Type of

Type of Offering Security

Dollar Amount
Sold

Regulation A .....................

s 0.00

4 a.  Furnish » statement of all expenses in connection with the issuance and distribution of the
sccurities in this offering. Exclude nmounts relating solely 1o organization expenses of the insurer,
The information may be given ns subject to future contingencies. 17 the amount of an expenditurc is
not known, furnish an estimate and check the box to the left of the estimate,

TIARSTET ABENLE'S FOUS vt csssteccemtrenessessesrsssasee s esarsssessss s sttt bbb e eee e ot bbb
Printing and ERBIAVING COSIS ..o crimmrecesinicetse s sescrtsssstssssemsessresseseassosssasasessssssssesemssassnsassssanessssesressoss
Lefl FOES 1o ntiiiiiriisiitstessscssssrs s e esessams s s sa st s 5 01 A1 40404 48 b1t e eerevenneeme e satanvann
<Accounting Fees .............

ENZINEETING FLES oot cnssses b ases st s sssassaens

Sates Commissions (Specify (Inders’ 08 SEPATALELY) .oo.vveircvremivierms st ssss st sesesess st s seeesseseseess e sensenes

Other Expenses {identify)

TOLBL ... ettt s s bbb d et ees e s s aee et RS A e e et s neennen et

4of9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS J

b.  Enter the difference between the aggregate offering price given in response to Part C -— Question |
und total expenses furnished in response to Pant C — Question 4.a. This difTerence is the “adjusted gross 25.000,000.00
PROCECS 1O HRE ISSUCE.™ ...t art e s r bt s pe b s es eSS en A SRR SR A e s mn e s s ar e s

5. Indicate below the amount of the adjusted gross proceed 10 the issuer used or proposed 1o be used for
cach of the purposes shown, [fthe amount for any purposc is not known, furnish an estimate and
check the box to the tefl of the estimate. The total of the payments listed must equal the adjusted gross
proceeds te the issuer set forth in response to Part C — Question 4.b above.

Paymenis to

Officers,
Directors, & Payments to
Affiliates Others
SArIES BN [EES ooveeeeee e ettt ey s snst s sesaninns L) as
Purchase of 1eal €518LE i s e s ) 9 s

Purchase, rental or leasing and installation of machinery
AN CQUIPIMENT coevcrr s vens e eres e reseresrescnenssrenses

~[J$ 0Os

Construction or feasing of plunt buitdings and facilitics ... [ 8 s

Acquisition of other businesses (including the vatue of securities involved in this
offering that may be used in exchange lor the assets or securilies of anather

ISSUET PUISHANL 10 @ MEFEEN} 1 crvvmre v s || 9 s
Repayment of ideBedness oo s e ssees s senannss s || 9 0Os
WOrKIng CapIal...cv.c i ceereserrcrer s s ssart s sser s nsan st ssss ssssrnsersss | D ) 25,000,600.00
Other (specify): 1% s

--[% 0s
COlUMN TOIAIS oo s b s sst st sesrsassessnsrasss |} 9 0.00 78 25,000,000.00
Total Paymenis Listed (column totals a0ded} o e ssessssess s 25,000,000.00

D. FEDERAL SIGNATURE

Theissuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics 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) Sigps Date
Silver Tree Realty Fund It, L.P. W /7[ Z(P/ 174 7
¥ ~ 7

Name of Signer (Print or Type) Title of Sign‘cr (Print or Type)
Paul A. Gardner President of the General Partner of Issuer
ATTENTION

Intentional migstatements or omissions of fact constitute federa! criminal violations. (See 18 U.S.C. 1001.)

50f9



E. STATE SIGNATURE

1. [s any parnty described in 17 CFR 230.262 pn.semly suh]ccl to any of the dlsquahﬁcauon Yes No
provisions of such rule? .. ... .

See Appendix, Column 5. for stste responsc.

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
B (17 CFR 239.500} a1 such times as required by state law.

3. The undersigned issuer hereby undertakes 1o furnish to the state administrators, upon written request, information furnished by the
issucr 10 offerces.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisficd to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this netice is filed and understands that the issuer claiming the availability
of this excmption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

)
Issuer (Print or Type) Sigratu Date
Sitver Tree Realty Fund II, L.P. %Mﬁ" %/zb/& 7
Name (Print or Type) Title (Print or Type) ! [4

Paul A. Gardner

Prasident of the Genera! Pariner of Issuer

Instruction:
Print the name and title of the signing representutive 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 manuatly signed copy or bear typed or printed
signatures.

60f9




APPENDIX

Intend to sell
10 non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
expianation of
waiver granted)

{Part B-tem 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
AL X ::l
AK X ]
a| I« L=
AR L% I___}
CA x | LPunis 1 $250,000.0(/ 0 $0.00 [::] [x ]
co L x | L[]
CT | x | [
DE | Il x ]
pc[ [ x [
FL | x| 3]
GA KR [ _ i3
HI [ x| ]
1D [Tx |
IL x I.__......_.
wil ]
1A [ x | [ —
ki JLx | 1]
ol I (R —] —
LA | x | [
ME|  f[ x| [ ]
wl [ x ][
MA x - I ]
e L [ ]
MN | x| l
w1 -
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APPENDIX

F—

-

Intend 10 sell
to non-accredited
investors in State

(Part B-lItem 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 UL.OE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Aniount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

L
1

NE

NV

xtxxx

il
L]

NH

1]

x

NJ

®

o | [
VR § ) TR

NM

|
w

NY

NC

ND

OH

OK

OR

I RI:IKIEIR

PA

OO0

Ri

]
L

sC

XM= ]I =

H

SD

-

i

TX

LP Units

15

$8,375,000,

$0.00

DERIRN I

uT

VT

WA

wv

Wi

U000
OO0
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APPENDIX

Intend to sell
10 non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-lItem 1)

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

5
Disqualification
under State ULOE

{if yes, attach
explanation of
waiver pranted)
{Part E-item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
W T~
PR S I [ —
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