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FORM D UNITED STATES | OMB APPROVAL
SECURITIES !AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 L Expires: April 30, 2008
. o Estimated average burden
FORMD ] ; hours per response ........... 16.00
. - |
il ‘ NOTICE OF SALE OF SECURITIES —
PURSUANT TO REGULATION D b ‘ .
SECTION 4(6), AND/OR | J T
UNIFORM LIMITED OFFERING EXEMPTION J 4
| l 06083773 —
Name of Offenng {Olcheck if this is an amendment and name has changed, and indicate change) & C o "
QUuINTANA ENERGY PARTNERS, L.P. - OFFERING OF LIMITED PARTNER INTERESTS { //' CEIVED
| i %7 N
Filing Under {Check box(es) that apply): O Rule 504 O Rule 505 | Rl!]lc 506 [ Section 4(6) OE
Type of Filing: O New Filing B Amendment ! ' DEC & 'T 2006
5 o . A BASICIDENTIFICATION DATA! ;' &y . &/
1. Enter the information requested abou the issuer rol O 243 A
Name of Issuer  (Dcheck if this is an amendment and néme has changed, and indicate change.) N V
QuUINTANA ENERGY PARTNERS, L.P. I \/
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
601 JEFFERSON STREET, SUITE 3600, HOUSTON, TEXAS 77002 (713) 751-7527
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) !
THE PARTNERSHIP IS ORGANIZED IN THE CAYMAN ISLAND? 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

Brief Description of Business

D DEC2 200
Type of Business Organization

|
|
. | THOMSO
O corporation [ ] Iimitenli partnership, already formed ' : O Othew
]

0O business trust 0 limited partnership, to be formed
i Month Year
| lol4] [o]s]

Actual or Estimated Date of Incorporation or Organization: ‘ B Actual [ Estimated

Jurisdiction of Incorporation or Organizafion: (Enter two-letter U.S. Postal Service abbrchnon for State:
: CN for Canada; FN for other foreign _}uns?lcnon)

‘ F|N
1|

.

GENERAL INSTRUCTIONS
Federal:

Who Must File:" All issuers making an offering of securities in reliance on an exemption under Regu]auon 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 oﬁ'cnng A notice is deemed filed with the U.S.
Securities and Exchange Commission (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 it was mailed by L}mted States registered or certified ma‘nl tb that address.

Where to File: U.S. 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 phnted signatures.

Information Required: A new filing must contain all information requested. Amendments need onty repon the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changcs from the information’ prevnously 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 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. Issuers relying on UI.LOE must file a separate notice with thc Sccurmcs Administrator in each state where sales
are to be, or have been made. If a state requires the payment ofafeeasa 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 accordancc with state law. Thc Appendix in the notice constitutes a part of
this notice and must be completed,

ATTENTION i i
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.

L |
: Persons whe respond to the collection of information contained in thls forrn are not

required to respend untess the form displays a currently valid OMB comrol number.
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* QUINTANA CAPITAL GROUP, L.P.

S "' "% " A, BASICIDENTIFICATION DATAl ' |

2. Enter the information requested for the following:

l
t
»  Each promoter of the issuer, if the issuer has been orfzanized within the past five years; '

« Each beneficial owner having the power to vote or dispose, or direct the vote or dlsposmo

of the issuer;

of, 10% or more of a class of equity securities

. . | i. -
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issvers; and

+ Each general managing partner of partnership issuers,

1o

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

O Executive Ofﬁ(‘:er} O Director

B General and/or
Managing Partner

Full Name (Last name first, if individual)

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

601 JEFFERSO'\I STREET, SUITE 3600, HOUSTON, TexAs 77002

Fa

Chcck Box(es) that Apply I Promoter | E! Beneﬁcjlal Owner

L

) Soa 1

a Executlve Oﬂicer ‘ ' a Director

W General andfor .

P " ‘Managing Partner
*Fu]l Name (Last name ﬁrst tflndlwdual) i R e A
QUINTANA CAPITALGROUPGP Lvp.” s Aot
'Busmess or Residence Addrcss {Number and Street City, State le Code) Pl )
601 JEFFERSON STREET, SUITE 3600, HOUSTON, TEXAS 77002 |

| | !

Check Box(es) that Apply: M Promoter B Beneficial Owner 3 Executive Officer - B Director O General and/or

] ! Managing Partner
Full Name (Last name first, if individual) N
ROBERTSON, JR., CORBIN J. 1 '
Business or Residence Address (Number and Street, City, State, Zip Code) 1 1
601 JEFFFRSOV STREET, SUITE 3600, HOUSTON, TEXAS 77002 i
i R E D B L i :":_ R R
‘Chéck Box(es) that Apply ) Pr’omoter * " O Beneficial Owner O Exccutlvc Of'ﬁcér i il Director. {0 General and/or
A , P . Managing Partner
‘Full Name (Last name first, if individual) b : : :
i P
'EVANS, DONALD L. : - o : o b <
iBusme:ss or Restdence Address (Number and Street City, State, le Code) i :

B . }v ) .

‘601 JEFFERSON STRF[-T, SUITE3600 HOUSTON,TEXAS 77002 Lo =
Check Box(es) that Apply: 8 Promoter (] BcneﬁciLl Owner O Executive Ofﬁcér ' M Director O General and/or

l B Managing Partner
Full Name (Last name first, if individual) b
ROBERTSON, 11§, CORBIN J. ! l
Business or Residence Address (Number and Street, City, State, Zip Code) l :
601 JEFFERSON STREET, SUITE 3600, HOUSTON, TEXAS 77002 U
!Check Box(es) that Apply: H Promoter (W] Beneﬁcizil_ Owner O Executive Ofﬁc'e%- ]' , I Director O General and/or
l S . : : ey Managing Parmer
tFuII‘Name(Lgsst‘name first, ifinf:livid_ual) , 4 A e o "

. : i
‘ROBERTSON, WILLIAM K. c i !
‘Business or Remdence Address (Number and Street Clty, State le Code) i ; . ]
601 JEFFERSON STREI-T SUITE 3600, HOUSTON TEXAs 77002 NI ’ s
| | ! )

Check Box(es) that Apply; B Promoter [} Beneficial Owner O Executive Officer i M Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

HAWKINS, WARREN S.

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

I
|
|
bl
I

{Use blank sheet, or copy and use additional copies of this sheet, las necessary. )

1 .
|
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|
O Beneficial Owner

|

Check Box(es) that Apply: @ Promoter O Executive Ofﬁcer @ Director O General and/or
Managing Partner
Full Name (Last name first, if individual) |
MORRIS, Brock E. |
Business or Residence Address (Number and Street City, State, Zip Code) ‘ i
601 JEFFERSON STREET, SUITE 3600, HousTON, TEXAS 77002 i 7
1Check_ Box(es)”lhat Ai)'ply: 0O Promoter O Beneficial Owner 0O Executive Ofﬁgcrii [0 Director O General andfor |
bos T ‘ ' ' | i Managing Partner |
[Full Name (Last name first, if individual) i . .. b
; : . i . K g ( 3
iBusinéss or Rqﬁidencc Address (Number and Street, City, State, Zip Code) 1 o !
- - . v . . - fa
T T G 5
Check Box(es) that Apply: O Promoter O Beneficial Owner E] Executive Ofﬁcerl 0O Director O General and/or
Managing Partner
Full Name (Last name first, if individual) ;
Business or Residence Address (Number and Street, City, State, Zip Code) ] :
o
ICh_eck_ Box(es)jjthat Apply: C} Promoter 'O Beneficial Owner 0 Executive Qfﬁger; 0 Director O General and/or ‘
| T P Managing Partner _
‘Full Name (Last name first, if individual) i . P .
15 § . k i ; : i
iBusiness or Residence’Address (Number and Street, City, State, Zip Code) . . - : i ’
. . - . B ‘ . }
' : ’ L _ - ‘
Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Ofﬁcl:er; O Director O General and/or
. [ Managing Partner
Full Name (Last name first, if individual) j i
]
|
Business or Residence Address (Number and Street, City, State, Zip Code) P
| i
Check Box(efi) that Apply D Prorhotcr',, O B’e}lcﬁé.ial Owner :E] Execuuve Ofﬁéer{ C D”])ire:cféi: .0 General ‘and/or . .
I oo Lot - T L - Manam F'artncr
EFU" Name (Last name ﬁrst if mdmdual) A
. » e ? 3 h
| e . ) R
‘Busmess or Res:dence Address (Number and Street C1ry, State, Zip Codc)_‘ . 58
l - IR ST T BRI .
Check Box(es) that Appiy O Promoter O Beneficial Owner [ Executive Officer O Director O General and/or
. ‘r Managing Partner
Full Name (Last name first, if individual)
L

Business or Reéi.dmoe Address (Number and Street, City, State, Zip Code)

|

(Use blank sheet, or copy and use additional copies of this she‘i:t, 48 necessary.)

SEC 1972 (6/02) 3 of 10




|

af T B INFORMATION ABOUT OFFERING

. Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offenng? .............. O |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .. .. ... ... ‘ . i .............. $ 500,000
* the general partner, in its sole discretion, may accept a lesser amount from an investor ' | Yes No
. Does the offering permit joint ownershipofasingleunit?. . ... ... .............. .. 1 ™ a

. Enter the information requested for each person who has been or will be paid or given, dlrectly or indirectly, any commission or similar

remuneration for solicitation of purchasers in connection with sales of securities in the offcnng 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) l

LEHMAN BROTHERS, INC.

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 :

I

|

l

I

399 PARK AVENUE, NEW YORK, NEW YORK 10022 |
i

{Check “All Stares” or check individual States) !

e e e e e e e e e e e m All States
OAL OAK 0OAzZ OAR oca Oco OcT ODE DD‘Q OFL O0GA DOHl oI
O 0OIN aia 1 KS OKY OLA OME OMD qMA a M OMN OMS DOMO
OMT CONE ONV ONH oNJ ONM DONYy ONC OND OOH DOoK DOOR QOPA
ORIl DOsC ©OSD OTN OTx ouT Ovr OvAa 0OwA DOwv Owl Owy 0OPR

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 individval States) . . ... .. ... ... .. ... . . L L, [ All States

DAL OAK DAz OAR DOca 0OCo OCT ODE O D(:I OFL OGA DOH OID
DIL OIN ODIA 0OKS OKy OLA OME OMD OMA OM OMN DOMS OMO
OMT ONE ONV ONH ON ONM ONY ONC DN[? OOH O0OOK OOR 0OPA
ORI OsSC Osb OTN OTX OQOUT OV Ova 0OwA Owv Owl DOwy 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) 1 O AH States

DAL OAK DAz DaR OcCA 0OCoO DOCT ObE Opc DFL  OGA OH 0D
On OWN Ol Oks OKY 0OLa OME OMD OMA OM  OMN OMS OMO
OMT ONE ONY ONH  ON  ONM ONY DONC OND OOH 0OOK OOR OPA
DRI Osc Osp OTN OTX D0OUT 0OVr OvA OwA Owv Owl Owy DPR

| |
{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

l. 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 [ and indicate in the columns below the amounts of the
securities offered for exchange and already exchanged.

Type of Security

{1 Comman O Preferred \

Convertible Securities (including warrants)
Partnership FBBTESES . « . . o e v e e e e et e e et e e e !
Other (Specify' ) |

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

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”. '

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

3, Ifthis 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 securities in this offering. Classify securities by type listed
in Part C - Question 1.

Type of Offering
Rule 505

Regulation A
Rule 504

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 estjmate.

Transfer Agent’sli Fees

Printing and Engraving Costs

- Legal Fees
ACCOUNtINE Foes . . . . e e I

Engineering Fees ...................................................... ]

|
|
|
|
1

Aggregate Amount Already
. Offering Price Sold

h) $

! §

!

';s ;

ES 650,000,000* $ 391,683,432~

$ $

? 650,000,000 3 391,683,432*

|

L w The $650,000,000 is the aggregate amount
that we are seeking to raise simultaneously
in this partnership and two others (Quintana
Energy Fund - Fi, L.P. and Quintana Energy

\ Fund —TE, L.P.). This partnership alone has

| already sold $391,683,432 of partnership

| interests. The three partnerships together

| have already sold an aggregate of

! $456,783,432 of partnership interests.

{

! Aggregate

! Number Dollar Amount
E Investors of Purchases

! 122%* $ 391,683,432**
! o*+ $ 0

f

| " N/A $ N/A

|

| %% This is the number of investors and

1 aggregate dollar amount for this partnership
alone, as of the date of this filing. The three

| partnerships together have [38 accredited

i investors and no non-accredited invesiors, as

| of the date of this filing.

| Type of

Security

Dollar Amount
Sold

{
|
]

e 8 A o8

o O$

|
t

s

Ds$

as

L Os
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 Sales CommissiénS"(Specify finders” fees separately). . ... ... ... . e i ............... I g 10,765,000%**
; i
_ : . i
Other Expenses I(identify) STARTUPCOSTS e ‘ o i } $ 1,500,000%** -
M ! I
TOtAl. © o e e i i ............. : g 12,265,000%%*

¥ These are rhe esnmated aggregate expenses for all three of the
partnerships. The $1 8,765,000 estimation of sales commissions is
based on the assumptmn of raising the entire 630,000,000 aggregate
offering price. Alqulmum total of 81,500,000 in startup cosis
incurred by the general partner will be reimbursed by the three
partnerships. S mrtup costs include printing costs and legal fees,
; among other items. I!
b. Enter the differénce between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in Tesponse to Part C — Question 4.a. This dlfferencc

is the “ad_]usted gross proceeds tothedssuer,”™ ... ... ... L L L L. T $ 637,735,000

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 lmownI '
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. i

g 635211,000%kk

!
!
[
] ! Payments to
v ' o1 Officers,
i Directors, & Payments To
i ] I Affiliates Others
Sa]ariesa.ndfécs...................‘............_ .............. I$! [ 2,524,000%*% %
! . I
Purchase of réja] estate. . . ... e e e D$! j Os
Purchase, rengal or leasing and installation of machinery and equipment . . .. ... .. EI$§ ! Os
" !
Construction or leasing of plant buildings and facilities . . .................. El$l - 0Osg
. T
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 ! | |
PUrSUANt t0 A MEIEET) . . . ..ottt it et os 1 3 635, 211,000% %+
\ i
Repayment of indebtedness . ... ......... .. ... ... . .. o i 0s: I s
Working capi%al ............................................... |:I$| E as
Other (specifg;): . i I
; ‘ |
vaan 0%, | Os
Column Totafs ................................................ D$! i
. |
i
E

Total Paymcn'ts Listed {(column totalsadded) . . . .. ..... ... ... ... ........ 1 N 5 637,735,000%%**
v 1

kol These are the estimated aggregate payments for all three
of the parmersh:ps The salaries and fees are an estimation of
those due through the end af the calendar year..

T © .70 7 D.FEDERALSIGNATURE @ |} D e

The issuer has duly caused this notice to be signed by the undersigned duly authorized per’son 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 Commissien, upon written request of
its staff, the mformatmn furnished by the issuer to any non-accredited investor pursuant to paragraph {b)(2) of Rule 502.

i i

Issuer (Print or Ty'pe) Signature i i\ IDate
QUINTANA ENEI::;GY PAl'l‘TNERS, L.P. m i % DECEMBER L, 2006
Name of Signer (Print or Type) Title of Slgncr (Print or Type} KRECTOR OF QUINTANA CAPITAL GROUP GP LTD,, GENERAL
CORBIN J ROBE:RTS on. JR PARTNER OF QUINTANA CAPITAL GROUP, L.P., GENERAL PARTNER OF QUINTANA ENERGY
. ’ PARTNERS, L.P. ] ;

- ATTENTION | |
Intentlonal misstatements or omissions of fact constitute federal criminal wolations {See 18 U.5.C. 1001.)

™ l E
o
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