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UNTEED STATES oo . QB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number. . 3255 @Wﬁ

Washington, D.C. 20549 - Expres. [April 30.2008

. Estimated aversge burden
FORM D
NOTICE OF SALE OF SECURITIES
, SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING I!.}LEWH’? i() 050441 8
Name of QfRring [:| cheok i this is an amerdment and name h:ﬁ changed, and indicate change. "; '
Valores Fund, L.P
Filing Under (Cherk bon{es) that applyy [] Rule st [ Rule 505 [ Ruicﬁ% D Section 46) [X] ULOE
Type of Filing:  [X] NewFiling [[] Amendment
] ACBASICIDENTIFICATION DATA
k. Enterthe infhmmation rmquested about the issiaer
Mamee of Bswer  { [Jeback ifthis is on amendment and name has changed, and indicate change)
Valores Fund, L.P .
Address of Excoutive (ffiees umber and Street, City, State, Zip Code) Telephons Number {Including Arca Code)
1400 Broadfield, Suite 120, Houston, TX 77084 281-579-9906
Address of Principal Business Opuorations {Mumber and Strect, City, State, Zip Code) Telephone Number {Including Area Cods)
{f dilferent from Executive Offiens) :
1400 Broadfield, Suite 120, Houston, TX 77084 , 281-579-9906 = mﬁF@@Fm
Brief Desutiption of Business ' UJHU\UEN' S
investments , ?’) AUG 0 9 Z@@ﬁ
Type of Busingss Organization : » B ' _ -
[ comparation IX] limited partnership, already formed [ ether {plegse specify): THOMS L
O business trust [0 limited partnemship, tobe formed FHNA[}\@’J AL

Kol Year
Actual or Estimated Date of Incorpptation or Organizadion: [016] [0 6] [XlAcwd [j Estimated.
Turisdiction of Ineerporation o Organization: (Enter twodetter 115, Postal Servios abbreviation for State;
CN for Canada; PN for ether forcign jurisdiction) oK

GENERAL INSTRUCTIONS

Frderal:

Who Must Fife: All issuers making an offering of securities in relianee on on exom plicn under Regulation DrorSection 36}, 17 CFR 230.50F etseq. o7 ES LLS.C
TTEB).

When To File: A votice must be filed no later than 15 days after the first sale of seeurities in the offering. A netice is deemed filed with the 1.8, Securities
and Exchangs Commission (SEC) on the carlier of the date it ia received by the SEC at the address given bolew o1, i received at that address after the date on
whiek it is due, on the date it was mailed by United Staies registered or centified mail to that address,

Where To Fite: 1358, Securities and Exchange Commuizsion, 450 Fifth Stmet, KW, Washington, DO 24549,

Copies Reguired: Five{3) gopjes of this notice must be filed with the SEC, oneof which must be manually signed. Any capiss nod manunlly sizned must be
photoenpizs of the manually signed copy or tear fyped or printed signatures,

Information Beguired: A new filing must contain o infermation reguested. Amendments noed only report the name of the issuerand offering, any changes
thereta, the inthrnation reguested in Pant €, and any materiy] changes from the infomnation previows!y supplicd in Parts A and B. Pant E and the Appendiy nesd
mt b filed with the SEC,

Fifing Fee: Theae is no federa] filing foe

State:

Thigtiotice shall be used to indicate reltance on the Uniferm Linited Offring Exemption {ULOE or sales of securities in those states Suthave adopted
LB and that have sdopted this Fonn, Tssuers rebying on BLOE must file o sepurate notice with the Securities Administrator in sach state where sales
are i be, or hpes been made. 1 @ state requires thepayvivent of & fee a8 & precondition to the claim S the sxerption, & fes in the proper mmoam shall
sepmpany this fomn, This notice shall be filed i the appmpriate states in aesordancs with state Tow, The Appendix to the notiee oomstitates o part of
this neptice and wust be compheted.

ATTENTION
Faiture to tile notice in the apptopriate siates will not resull in a loss of the federsl exemption. Converscly, failure to tile the
appropeiate foderal notice will not result in a toss of an available state exempiion unless such exemption is predictated an the
fiting ot 2 federal antice,

_ ' Persons who respond to the ealivstion of infermation contained in thie form ara rrot .
SEC 1872 (6-03) reguited to rospond unlsgs the form diepiays a currently valid OMB contrel number, { of &




2. Enter the inturotion segeestied Tor the following:

o Each prometerof the bsseer, ifthe issuer has been organized within thepast tive years;

o Pack beneficial pwner having the power tovate ordizposs, vrdired thevole ordisposition of, HEG orerere of a classoleguity securities of the fssger,
o Fash exeotive ptficer and diractor of comporate Issuers and of corporate gereral and managing panners of purinership ssuers; and

& Pach gererd and manasging panner of pannembip issuers.

Check Boxesy that Apply:  [] Promoter [T} Bemeficial Ovmer [ Executive OIis;

] pirector General andior
Managing Partner

Faull Kame {Last wome P, i individead)

Valores Capital Management, LLC

Brainess of Residente Address  {Number ang Streay, City, Sate, Zip Coded
1400 Broadfield, Suite 120, Houston, TX 77084

Check Boxtes) that Apply:  [X] Promoter (K] Bezeefivial Ovee [} Exeostive Qi

) Direstor [ General andior
Masaging Partner

Fel Name £Last name sy, i€ individeal)

Uselton, Darrel

Business or Revideroe Address  {Number and Street, City, Stmé, Zip Codey
1400 Broadfield, Suite 120, Houston, TX 77084

Check Bosefos) that Apply:  [[] Promoter [ Bereficial Owner [} Haeazutive Oficer

] birestor [ Genemt andior
Managing Pariner

Full Kame {Last nome firsy, if individeay

Ruziness or Residence Address  {Number ang Street, Tity, Sate, Zip Codsy

Check Bosfes) that Apply: [ Prometer [[] Besefivinl Owner [T} Buecutive Otficer

[ Drivectanr ] General andior
Managing Partner

Full Mg {Last name (ieat, Windividual)

Business or Residence Address  {Number and Strect, City, State, Zip Codey

Check Homfesy that Apply:  [] Prometer  [[] Benefichal Owne 7] Exeoutive Officer

1 Director ] General andlor
Managing Pariner

Full Name flast nams firg, i individesh

Business or Residence Address  {Number and Streer, City, State, Zip Codes

Chesk Bostest that Apply: [ Promoter [] Beseficinl Gwaer 7] Execntive Officy

[ Direetor [ Genera andior
Managing Pariner

el Name {Last nams Geat, i individuady

Puesiness or Residente Address  {Number and Rtreet, City, State, Zip Coded

Cheek Boscdess that Apply: [ Promoter [ Benaficial Owner  [[] Fxeastive Officer

] wireetor 7] General andior
Managing Parlper

Full Noae {Last name first, i individualy

Businass o7 Residenve Address  (Number and Steet, City, State, Zip Code)

sz blank shest, or copy and use addivional copies of thiz sheet, o8 pecessan)

2of9




£, Has the issugr sold, ordoss e issuer brtend to sell, to nonaceredited invegtars i thiz offering? i, N X

Arswar algi in Appendis, Colwnn 2, 10 Gling wader ULOE,

2. Wit is e minimom investment thid will b sccepted from any indieidual? e v, 250,000
Yes Ne
3. Poes theoffering parmit joint swnership of 25inpls WHT o cvnicro i mreesrmnsnsemssnermeers 1) 0

4. Enter the foformation requested Tor cuch persan who has been or will be paid or given, directly or indirectly, any
copmmission ar similer remunesation forsoliciiaton of parchasers inconmection with szles of seepritiss inthe ¢ ”?'ﬁrmg
B persom o be listed i anassociated person aragon of o broker or dealer registerad with the SEC sxlor with astave
orsiates, list the nane #f the broker or deater. §fmore than five (5) persons to be listed are associsted persons ofyuch
a broker o degler, vou may sel Kerth the nformation for that oker or dealer only.

Full Bamz {Last name fest, i individual)y

Business or Residence Address (Number and Streat, € uy Smw Zip Code)

Name of Associsted Broker or Degler

States in Which Pervon Listed Fag Selicited or Tutends to Solichl Porchasers
{Check “ Al Stales” or check d VI SIRLEEY (v e asercsssssensn s e sesssnnvsaios

B G B2 [5R] [CA) ol [T
[~n) RV mm [F1] 5
SC B i Gt VT Vi WAl

li

ZIEER

Full Names {Last name fiesd, 7 individoal)

Businzss ur Residence Address (Number and Street, Clty, State, Zip Code)

Name af Associated Broker ar Dealer

States in Which Porsony Lisled Has Soliciad or Fatends to Solisit Purthagers

FChark “ATE S181887 07 SIREE I IVTIHEL SUBLEST 1o irierirvircsrevonssrseanmcsssrassascasmseas ot nsssonstnoesseisxossesmomsenesmnesssemmsensemnn ] Al States
Al AR 45 Hi D

N EEY | XS] [KY] sl MA] M BN NS B[O
R RY ND
5C 39 VA Al WY Wi WY

Full Name {Last wame frst, i individualy

Business or Resilence Sddrass (uwnber and Steeet, Uiy, State, Zip Cnded

Name of Associsted Broker oy Deuler

Stares in Which Parson Listed Has Soliciad or Ftonds to Solicht Parchagers
{Check “ Al S1ates” or cherk iUl SLAERY (s cscrorcos e ot ve s con s s s eme b s st e ta i e

¥
8
4
0
1y
i
P

(AL ,‘\a (A7) ARl [EA] 5 [ED DL B [ & [EO 03]
k5] [KY] EA] BMa] D] BN NS BD
Bl Eo OO B
SC D TR X {TT] VA WAl Wi Wi WYl [PR)

{Use Bank sheet, or copy and use additional copies of 1his shest, as necessary.)
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o

i

Enler theuperogate afforing price o secur ities indluded o this offering wud the total amom ( afready
sold. Boter “8 if the angwar is“none™ ur “zere” 1 the Iransection isan exchanpe offering, check
this bax [TJand indicete tn the columns below the amaanis of the seourities affered for exchange and
atready exchanged.

Type of Security

[ Commun 7] Prefemed

Crmvertible Secorities (It wWamIME oo ey e sranes B

Agprepate

Oifering Price

Amoant Already
Sald

s 0

k]

0

0

0

PArtErsTE D BHEPEEIE i censmess s or s s o resr s e arein s ensar s e rmnsncerenmonnsnnnnnes 510,000,000

oot eereseensenmiresenmeens S 10,000,000

Tonad

Angwer zlso in Appendix, Column 3, i filing under ULOE,

Enter the quiber of acoredited aml son-aooredited investors who have parchased securities in this
olfering and the aggregais dotleraraonnts of their porchases. For offerings under Rule 304, indicate
the mumber of persons who have purchased securities snd e aggrepate doltar amoam of their
purchases on the bt limes, Enter “0° i apswer Is “none” or “2een.”

ACCrsIHad BIVERUITT oo comvcrn s nrmeceen oo ce ionsn sonconsasexsscre oo soments Aieeriovtecaeksan b nae s aen e amnin rvrranseience
NOT-LEETEHIZ FIVESTIIRS reveeuieirivesremeresrrimssoaseissos e s s s svasssseninse sasmebnsanssrassisastansssinsssnsemassessassn
Tetal {Tor {ilings under Rude SBE00IPY et s

Amswer also in Appeadix, Coluan 4, i Dling under ULOE,

Ui filing is for an offering under Rule 504 or 505, enter the infirmation requedted forall securitios
seld by the issuer, (o date, tn afferings of the types indicated, in the twelve {12 months prive 1o the
first sale of securities in this offering. Classify securitios by type listed 1o Pant C o Question |,

Type of Diferiog

1,000,000

0

0

5
$
$
S

1,000,000

Numher
hvestors

2

Aggregate
Emilar Amount
of Purchases

$ 1,000,000

0

$ 0

S

Typeof
Security

Darllar Amount
Sald

i i

Fumish 2 statement of gl expenses in connettion with (ke issonocs and distribution of the
i

seenrilies in this nifering. Exelude amounts relating solely o organizalion expenses of the insurer.
The information may he given as subject to Cuture contingeneies, I the amount of an expenditare is
sk knowen, furndsh an estimate and cheek the box o e ft of the sstimate,

THANSEEE ABEIUS FUES 1ottt et s e o2 bt s 238 bbb SR ARt bt

Printing and Ergrrviig COS8 ittt s st et it b v 3 et b s s

Lapal Fees ..

ENBINEOTING FEUS coviiemresior s i corts et ertss s ebs 63t r 38 o b s 5o sy o das o4 o s i b e o

s

Sutes Cotamissions {spooily Gnders” fees separately) .

Ciher Expensas Hdentify)

dofy
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<
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ot

b, Enter the diffrenes betweon the aggregate offering price given inresponse 1o Bart € - Quasdion §
and total expensos Drnished in regponse o Part € oo Quistion 4.2 This diflzrence 15 the *adjuied gross

BRODEEAR 1 IO BINUZET o s cesiams e omerorssoms s sror s s oot sross ars b e o bse s e et 074800 RS s e § 9,988,000
Bsdicate betow thearmount of the adjusted geoss proceed ko the issaer ussd orpropogsd W be used for
cuth of the purpeses shows, 10 tie amount for any purpose i sot kiiven, furnish on esthinate and
chiegk thobox o thetell oftheestimate, The wtad of the pavments iged niosteqaozl e adjusied gross
procesds by e issuer st Forth i response to Pact C© - Question 4. above,

Payments 1o

Officers,

Birectors, & Pavments o

Affiliates Cthers
Balirries W FBES i e b e st s et bt s s sen st nnsson [0 9 0 XS 0

PUPETESE OF TRAEBRIBIE cerrieier s cvsmsiraerevieacevens o ssrnonse s seneiesses s v ek ast onemnseon et e oms b een s eessesoetenban e esmass masston {X]S

0 XS0

urchase, rental or leasing and installation of machinery
x«zl BTSSRSO RSOSSN ESPSOUNSSIOSNSBIRON ) '« b3

0 XS0

Canstraction or leasing o plant buildings aod Geilites v (K18

0 XS 0

Avyuisition of gther businesses {including the valus of secoritics vedved in this
offering that may be used in exchange for the assels or securities of another

ISSHET PUSHANL 0 2 FIEFRETY onirernnioe s msesseni e ressssse s s s s sriss st s sssssasssssssossasss () 9 0 Xis 0
Repasiment 0F MAEDLEINESS v s sss s ssas ot st sosessesensonos K] 9 0 ®s 0
Working mmmnn, - XS 0 Xs 0
Ciher {(specify)y Investments Xs 0 X15_.9,988,000

IS

0 XS0

Colanm TS e smrer e erm e crneommrsenes

Taortal Payrents Listed {oolonmot 8tabs 2ddedl s enmesessessscoosen

0 IX] S__9,988,000
X)S_ 9,988,000

Theissuer has doly canved thisnoetics o be signed by heundersigned doly sothorized person. 30(is notice i (led under Rule 305, ihe following
& gnature constitutes an unsdertaking by thes issoer to fomish to the U8, Seturitios and Exchange Commission, upon written request of its staff,
e informsition furnished by the isguer 1 any nun-actredited uwcsmr pursyant psam;,r:z;}h {bH210f Rule 502,

Baser {Print or Type) Sign o U ﬁ%} Date
L

Valores Fund, L.P July 26, 2006
Namg of Sipuer {Print or Typed ’mw it ‘imu {Print or Type)
Darrel Uselton, Manager Valores Capital Managemeht, LLC,, GP

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 US.0C. 1001.)

ESY




. I any party deseribed in 17 QPR 230262 presontly suljest to any of the disqualification

Yiag Nu

PraviSinng F SUOH TIET et ot b 15 St R et TR b A b X

s

Sse Appendix. Celunm 5, for state respaonse,

D {57 CFR 239.509) at such times a5 reguived by siate law.

The nnderst gred issuer hereby undertakes to furn ish o any stute administrator of ey state b whish this notics i filed anatics sm Fanm
L 3 ‘

3 The ondersignad issuer heesly wndertales to fornish to the glate adminisbators, upon writion reguest, information fomished by the

wsuer 10 afforses,

4. The undersignad issoer represamy fat the issoer is faniliar with the sonditions tet must be satisfied lo beentitled 10 e Uniform

P

limited Offering Bremptivn {HLOE) of the state in which this votice is filed and understands that the tssuer elaiming the availabiliy
uf this exemplitn has the burden of establishing that tuese conditions bave boon satisfied.

The issuer asread (his poti foation amd knows the comten s o boroeand has duly cansed s notice to besigned on ity behaiT by the undersigned

daly authorized person,

22\

Sssuer {Print or Type}

Valores Fund, L.P

Date

July 26, 2006

Wane {Prinlor Type}

Darrel Uselton, Manager

sgg afI;k,IIQZZ
TitlePrint oA pé:g

Valores Capital Management, LLC, GPr

Inziructinn:

Print the name wnd e of the signing représentative under his signature for the state pirtion of this ferm, One copy of every nolice on Fonm
£ sl be manuadly dgned. Ay eopies nol manuadly signed ovst be photucopies of the manually signed Copy or bear typad or printed

signisiures,

Lol



[

Tnsend to sell
to nonsavcredited
fvestors in State

{Part Beltom 1)

Lk

Type of security
and aggresate
offering price
offored In state
{Pan Cdem 1)

Type of lnvestor and
amaotet purchased in State

{Part Cdtem 2)

under State YLOE

P

3
Disgualification

{if yes, atlach
explanation of
waiver gratted)
PartEdtam 1)

State

Yes No

Partnership
Interests

Number of
Accredited
Investors

Amount

Number of

Investors

Non-Accredited

Amount

Yes No

AL

$10,000,000

$10,000,000

e

L.

$10,000,000

GA

$10,000,000

H

LA

ME

MLy

Ma

Mi

MN

MS

Foty



[ 3

Intend to selt
to non-aecredited
tvvestors in Sate

{Pany B-lrom 1)

Tupe of speurity
and agaregate
offering price
offered in state
{Part Coftom 13

Type of investor and
amotnt purchased in State
{Fan Cdtam 23

Disouatification

under State ULOE

{if yes, attach
explanation of
wakver granted)
PartE-ltem 1)

State

Yey No

Partnership
Interests

MO

Number of
Aceredited
Investors

Amount

Number of
Non-Accredited
nvestors

Ampunt

Yes No

MY

$10,000,000

NM

NY

$10,000,000

NC

$10,000,000

N

O

oK

$10,000,000

OR

PA

$10,000,000

$10,000,000

$10,000,000

$10,000,000

$1,000,000

Rory



! 2 3 4 3
Digualification
Type of security under Stute ULOE
Fatend to sl and nggregnte {if ves, attach
1o non-ateredited offering price Twpe of investorand explanation of
investors in State offered in stale amount purchased in State waiver granted)
{Part Btam 1) {Part C-Htem 13 {Fant Cliem 23 (PartE-ttem 1)
Numther of Number of
) Accredited Non«Accredited
State]  Yes No Partnership Investors | Amount Investors Amount Yes No
Interests
wy
PR

Gafy




