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FORM D UNITED STATES OMB APPROVAL

i ) SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

' ' - Washington, D.C. 20549 | Expires: April 30, 2008
) ) Estimated average burden

FORMD 16.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D/
SECTION 4(6), AND/OR |
UNIFORM LIMITED OFFERING EXEMPTION

o L |

06063774

Name of Offenng (Ocheck if this is an amendment and name has changed, and indicate change )
; QUINTANA ENERGY FUND - FI, L.P. - OFFERING OF LIMITED PARTNER INTERESTS

Filing Under (Check box(es) that apply): 8 Rule 504 [J Rule 505 | Rulle 506 - O Section4(6) 0O ULOE
Type of Filing: | O New Filing ] Amendmem

b T - - " A. BASIC IDENTIFICATION DATA{

Wi

1. Enter the information requested about the issuer -

Name of [ssuer :  (Ocheck if this is an amendment and name has changed, and indicate change.)

‘ _(A
QUINTANA ENERGY FUND - FIE, L.P. I / /’\99

Address of Executive Offices (Number and Street, City, State, Zip Code) | [Telepho }:Q.Fbe:‘ Area Code)
601 JEFFERSON STREET, SUITE 3600, HOUSTON, TEXAS 77002 l (713) 751
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | [Te ste Number (Includin Code)

{if different from Executive Offices)

THE PARTNERSHIP 1S ORGANIZED IN THE CAYMAN ISLANDS AND MAINTAINS ITS REGISTERED
OFFICE AT M&C CORPORATE SERVICES LIMITED, PO Box 309GT, UGLAND HOUSE, SouTH
CHURCH STREET, GEORGE TOWN, GRAND CAYMAN, CAYMAN ISLANDS

~ DEC ©3-2006

Brief Description of Busi v
Bl D of s ER PROCquﬁx

Type of Business Organization

O corporation : @ limited partnership, already formed Dl'-c 2 7 znﬂa:l other {please specify):
[J business trust O limited partnership, to be formed "~
' Month Year lNANEf\A']‘:
[ols8] [o]s |
Actual or Estimated Date of Incorporation or Organization: i I Actual O Estimated

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 i

Federal:

Who Must File:! All issuers making an offering of securities in reliance on an exemption under Regulatmn 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 after the first sale of securities in the offcnng A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at thc address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified ma:l to that address.

Where to File: U.8, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, 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 manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain 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 lhc
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing 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 adopted this form. lssuets relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. [f a 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 shall be filed in the appropriate states in accordance with state law. 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 exemptlon. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemptlon is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in th|s forrn are not
required to respond unless the form displays a currently valid OMB control number.
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TR -7 - ," . A. BASIC IDENTIFICATION DATA

l
B
i
i

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 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 partners of partnership issuers; and

« Each general managing partner of partnership issuers,

O Executive Ofﬁcelr

Check Box(es) that Apply:  Hl Promoter O Beiieficial Owner O Director B General and/or
) Managing Partner
Full Name (Last name first, if individual) '
QUINTANA CAPITAL GROUP, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code) I
601 JEFFERSON STREET SuiTe 3600, HousToN, TEXAS 77002 l
Check Box(es) that Apply l Promoter . O Beneficial ‘Owner O Executive Oﬁicér o Dlrector S | Cenen_al andfor
| i . : ( ; Managing Partner
FuH Name (Last name first, |fmd|v1dual) . { .
Q_UINTAM CAPITAL GROUP GP LTD. =
IBusmess or Resrdence ‘Address (N umber and Street, Clry, State Z:p Code) . [ i
601 JEFFERSON STREET, SUITE 3600 HoustoN, TEXASTI002 i '
Check Box(es) that Apply: B Promoter O Beneficial Owner O Executive Ofﬁcer W Director O General and/or
: ! Managing Partner
Full Name {Last name first, i individual) ‘
_ ROBERTSON, JR., CORBIN J.
Business or Rmidcnce Address {Number and Street, City, State, Zip Code) |
601 JEEFERSON STREET SUITE 3600, HOUSTON TEXAS 17002 i
o Exccutwc Of'ﬁclzen B Director -, o Ge}tefa! andfor * '

|
1
'
i'

Check: Box(es) that Apply: [ Promoter " I:l Benef cial Owner

AR

Full Name (Last name fi rst if mdmdual)

¥ o :
f s

iE\'A\S, DO\ALD L.

__Managing Partner.

iBusiness. or Re51dcncc Address {Number and Strcct City, State th Code) )

601 JEFFERSON STREET, SU[TE 3600, HousTON; TEXAS 77002

Check Box(es) that Apply: H Promoter O Beneficial Owner O Executive Officer M Director O General and/or
Managing Partner
Full Name (Last name first, if individual} |
ROBERTSON, 111, CORBIN J. {
Business or Residence Address (Number and Street, City, State, Zip Code)
601 JEFFERSO\ STREET Sums 3600 Housm\' TEXAS 77002
- El c o« ] 1 s - ; . .
}Check Box(cs) that Apply | Prgmoter . D Bencf' ma] Owner EI Execumre Oﬁ‘icer . B Director O General and/or’
l oo o e kg e Managing Partner
Full Name (Last name first, if individaal) I % i
-1 '
‘ROBERTSON, Wn LIAM K. . L !
‘Business or Residence Address (Number and Street Clty, State, th Code) P
* F\ }
601 JEFFERSON STREET, SUITE 3600 Hous*ron- TEXAS 77002 : | ' L
.
O Executive Officer B Director O General and/or

Check Box(es) that Apply: B Promoter O Beneficial Owner

Managing Partner

Full Name (thst name first, if individual)

HAWKINS, WARREN 8.

Business or Residence Address (Number and Street, City, State, Zip Code)
601 JEFFERSON STREET, SUITE 3600, HOUSTON, TEXAS 77002

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Cl‘l'éck Box{es) that Apply:

1
{
B Promoter O Beneficial Owner O Executive Offi cel1 B Director O General and/or
| Managing Parmer
F"\ll Name (Last name first, if individual) l
MORRIS, BROCK E,
Business or Residence Address (Number and Street, City, State, Zip Code) I
601 JEFFERSON STREET, SUITE 3600 HousToN, TEXAS 77002 !
Check Box(cs) that Apply O _Promoter [:I Benef cnal Owner . I:I Exccunvc Ofﬂcfgj ¥ O [?lrector -8 Gen'_eral and/or -
- ‘ - ‘ . , [N _._Managing Partner
[Full Name (Last name frst, ifindividual). . ... . . : S - 1 Ii s
N 4
b
TS
: i . :
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
: | Managing Partner
Full Name (Last name first, if individual) J
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(cs) that Apply ‘o Promté)ter' ' 'IEI.;Eeneﬁcial Qvmer l Exccutwc Offi céy « * -0 Director - 0 General andlor .
| ; e | Managing Parmer
Full Name (Last nare f'rst lflndlwdual) ’ 3 S G
I 6 R . . Y } ’ é . : s .
: L4 . ) Tt I . . 1
:Businesé or Residence Address (Number and Street, City, State, Zip Code) i (.
| Lo : - . = : - 3 !~ . s
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General andfor
! Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(cs) that Apply D F"rbmotcfr.‘ ’ S'Beneﬁcial_-bwncr' O Executive Offftger o D‘-Dirc‘:cv:tor*‘ . IO General and/or
. ¢ ' - cea T S R - ’ Managing Partner -
Fu]! Narne (Last name ﬁrst 1fmd1v1dual) ' . ’ i i : '
‘Business or Residence Addréss (Number.and Street, City, State, Zip Code) B '
B i . ) , " - S | ,\
1 Lk P : RV :
Check Box(es) that Apply: O Promoter 3 Beneficial Owner O Executive Officer (1 Director O General and/or
i Managing Partner
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.}

SEC 1972 (6/02) 3 of 9




. =" 'B. INFORMATION ABOUT OFFERING|

Answer also in Appendlx Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? . . ... .. .. L.

* the general partner in its sole dr'scren'on may accept a lesser amount from an investor

Yes No
O [ |
500,000*
Yes No
- ()

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, hst the name of the broker or dealer. 1f more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set fonh the information for that broker or dealer

only.

Full Name (Last name first, if individual)

LEHMAN BROTHERS, INC.

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

399 PARK AvtNUE, NEW YORK, NEW YORK 10022

Name of Associated Broker or Dealer

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

(Check “All States” or check individual States) . . . .. .. ... ... ... . . e 0O All States
OAL TIAK O AZ O AR OCA 2 Cco OcCT 0O DE DIDC OFL O0GA OHI aID
oiIL I:lIIN (mRFN O ks OKY aLa OME aMD I:llM_A 0O MI OMN DOMS O MO
OMT ONE ©ONvV ONH ON ONM  ONY ONC OND DQOH UOOK DOOR DOPA
a Ri asc aso O TN aTx auT avT Ova Owa 0wy awl awy ©OPr
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, 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 States) . ... ........... ... . ... . ... [T O All States
OAL DOAK DAz OAR OcCA DOco 0OcCT OBDE Opbc OFL DOGA OH  OID
OlL O IN Ol1A OKS OKY OLA O ME aoMD LT.!MA aMi OMN [0OMS MO
OMT ONE aONv O NH O NI O NM ONY aNc E;IND O OH OCK QOOR OPaA
ORI asc O sD OTN OTx aur ovT OvA OwA Owv 0O wi owy 0OPR
Full Name (Last name first, if individual)

t
Business or Residence Address (Number and Street, City, State, 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 States) . . ... .. ....... ..., R AR [ Al! States
OAL 0OAK O AZ 0 AR OcCA oco acT 0O DE FIDC OFL O0Ga OH!I 01D
OIL O.IN O1ia 0O KS akKy OLA 0O ME O MD [IIIMA 0O MI OMN 0OMS O MO
OMT OWNE ONV 0O NH O NJ O NM ONY O NC OND 0O OH OOK 0OOR O PA
ORi asc asp O TN OTX our aovT OvA O WA owv O wl Oowy 0OPR

{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 . -, .~ -

.

I*: Enter the aggregate offering price of securities included in this offering and the total
¥ amount already sold. Enter “0” if answer is “none” or “zero,” If the transaction is an

exchange offering, check this box O and indicate in the columns below the amounts of the
securities offered for exchange and already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
Dbt . '§ | $
EqUIty . . .o e e !$ 5
O Common O Preferred

Convertible Securities (including warrants) . .. ....... ... ...l $ $
Parmership Imerésts ................................................... $ 650,000,000* $ 25,100,000*
Other (Specify ) I $ $

Total .. .. .. P b 650,000,000* $ 25,i00,000*

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

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 the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero”.

* The 3650,000,000 is the aggregate amount
that we are seeking to raise simultaneously

in this partnership and two others (Quintana
Energy Partners, L.P. and Quintana Energy
Fund —TE, L.P.). This partnership alone has
already sold 325,100,000 of partnership
interests. The three partnerships together
have already sold an aggregate of
3456,783,432 of partnership interests.

Aggregate
Number Dollar Amount
‘ Investors of Purchases
Accredited Investors. . .. . ... L e 11** $ 25,100,000**
Non-accredited Investors. . . . ... ... . e e Q** $ 0
Total (for filings undér Rule S04 only) . ... ... ... ... ... . .. .. .. . N/A b3 N/A

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

3. If this 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 (12)
months prior to the first sale of securities in this offering. Classify securities by type listed
in Part C - Question 1,

Type of Offering
Rule 505, . . .. e e

** This is the number of investors and

aggregate dollar amount for this partnership

alone, as of the date of this filing. The three
‘partnerships together have 138 accredited

investors and no non-accredited investors, as
‘of the date of this filing.

Type of Dollar Amount
Security Sold

Regulation A. . . .. e

Rule 504. . . .. e e e

8 o2 o9 _on

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 to 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 Agent’ s Fees. . . . ... . . i e e e e
Printing and Engraving Costs. . . . ... ... i e e b
Legal Foes . oo i e e e
Accounting Fees . ... . e e

Engineering Fees. . .. .. .o . e e

............. os

e e 03

............. 0Os

............. Os

............. as
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1

............. | 10,765,000***

Salas Commissions (specify finders’ feesseparately). . .. ... ... i i i $
. ‘ ‘- ‘ I
Oll{\'er‘ Expenses (identify) SFARTUP COSTS e i .............. | $ 1,500,000%**
. . 1
T I .............. g 12,265,000%**
' )

w** These are .rhe ‘estimated aggregate expenses for all three of
the parmer.shlps The 810,765,000 estimation of sales
commissions is based on the assumption of raising the entire
$650,000,000 aggregate offering price. A maximum total of
31,500,000 in $tartup costs incurred by the general partner will
be reimbursed by the three partnerships. Startup costs include
printing costs limd legal fees, among other items.

b. Enter the difference between the aggregate 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 totheissuer.” . ... ... . i i i

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to I

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.

. $ 637,735,000

{ Payments to
i Officers,
! Directors, & Payments To
' Affiliates Others
Salariesand fees .. ... .. ... ... ... : g . L,524,000%%x* as
Purchase of real estate. . . . .. ............. R s I O$
‘ : I
Purchase, rental or leasing and installation of machinery and equipment . .. ... ... as s
'
Construction or leasing of plant buildings and facilities . . .................. as as
Acquisition of other businesses (including the value of securities involved in this i
offering that may be used in exchange for the assets or securities of another issuer : |
PUTSUGNT 10 8 INETZET) . .« o v ve v et e et e e e e et e ia e e e 0os 1 8 635,211,000%%*+
Repayment of indebtedness . . ..o o vv ettt os ! 0Os
Working capital. . . . . . P as | 0s
Other (specify): i
' oo, O8 ! Os
Column Totals... .. ... e e e e O3% 1

Total Payments Listed (column totals added)

: $ 635,211,000%***

! $ 637,735,000%***
|

*¥x¥ These are the estimated aggregate payments for all three

of the partnerships The salaries and fees are an estimation of

those due fhr!augh the end of the calendar year..

D. FEDERAL SIGNATURE ' '

The issuer has duly caused this notice to be signed by the undersigned duly authorized persdn . If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchangc Commission, upon written request of
its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragTaph (b)(2) of Rule 502.

Issuer (Print or Type)
QuINTANA ENERGY FUND - F1, L.P.

|

Date

DECEMBER 1, 2006

Name of Signer (Print or Type)
CoORBIN J. ROBERTSON, JR.

Funp - F1, L.P, '

Title of Signer (Print or Ty(p/) DIRECTOR OF QUINTANA CAPITAL GROUP GP LTD., GENERAL
PARTNER OF QUINTANA CAPITAL GROUP, L.P,, GEI\ ERAL PARTNER OF QUINTANA ENERG\

1

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

ATTENTION
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