BEST AVAILABLE COPY /38575 4L

FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION QU unoer_3zzs0e

Washington.'D.C. 0549 Ex |I'B$ Aprll 2008
FORM D Eshimated sverage burden
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Frefix Seri] )
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Nams of Offer 5 check if this Is an amendmeni and nama has changed, and Ind
" Waliaes Bajjal Investment Fund Il LB ged, and Indicate change.)

Filing Under {Check box{es) thal apply}: CIRule 504 u Rule505  [XIRue506 D Section4(8) OIULOE

Type ol Filng: @ NewFlling O Amendmeni DQQ!‘
A. BASIC IDENTIFICATION DATA v ESSED
T Enter The information requesiad about the Bsuer '
Name ofissuer — ([J ¢check ifhis is an amendmenl and name has changed. and Indicale change ) JAN f 1 2807

Wallace Bajali Invesimen! Fund H_L.P. i
Address ofa Euculive Offices {Number and Streel, City, Slale, ZIp Gode) | Telephone Number {Including Ared Gode)

1200 Soldiers Field Drive. Svila 200. Sugar Land, Texas 77479

Addrezs of Prncipal Eusmass ralions (Numbar and Sireel. Giy. Siaie, 2ip Cod
(if different from Executive O Ope ( - < ®

TN IQON

! |
Brief Descripllon of BLSMESS v / /II/// ”{/l I//
v Investment Fund . P4 i
ype of Business Organization : 0
[ corparation Efimited partnership, already formed B olher ol fy): Limited Linbiiy C 6066530
: of 3 ability Compan
1 business trusi Dlimiled partnership, o be formed " (please speclly) - Y pany l
. Month Year
Aclual or Estimaled Date of Incorporation or Organization: o 8 I o g | B3 acwat [ Estimated
e oo O OB Eanada: PN or cihes Torsim fraaiciony T ©" Soote [T1*]
G_ENERAL INSTRUCTIONS
Federal;

Who Must File: All issuers making an offering of sccunncs in reliance on an exemption under Regulation 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 ofter the first sale of securities in the offering. A notice is deemed filed with the
U.S. Secunities and Exchange Commission (SEC} on the earlier of the date it is received by the SEC at the address given below ar, if
recejved at that address after the date on which it is due, on the date it was rmailed by United States registered or certified mail to that
address.

W bere to File. 1.S.Sccurities and Exchange Commission, 450 F:ﬂh 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 stgned must be photocopies of the manually signed copy or bear ryped or printed signatures.

Information Required: A new filing must contain all infornmation 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
Purts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal fi lmg 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 ULOE must file a separate notice with the Securities
Aduninistrator 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 law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Fuilare to file notice i the appropriate states will not result in o loss of the federal exemption. Conversely, foilure to file the appropriate
federal notice will not result in a Joss of an available statc exemption unless such exemption is predicated on the filing of a federn! notice.
Persons who respond to the collection of information 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 pramoter of the issuer, il the issuer has been orpanized within the past five years;

Each bencficial owner having the power to voie or dispose, or direet the vote or disposition of, 10% or more of o class of cquity sccurities
of the issucr;

Each exccutive officer and dircctor of corporate issuers and of corporate general and managing partners of parinership issuers; and
Each general and managing partner of partnership Issucrs.

Check Box(es) that Apply: O Prometer O Beneficial Owner O Exccutive Officer O Managing Dircctar . [El General end/or
Managing Partner

Full Name (Last name first, if individual)
WBIF I GP, LLC

Business or Residence Address (Number and Strees, City, Siste, Zip Code)
1200 Soldicrs Ficld Dnve, Suitc 200, Sugar Lmd, Texas 1479

Check Box(es) that Apply: ) Promoter D Beneficia) Owner Executive Offtcer 0 Managing Direclor O General and/or
) Maunaging Partner

Fult Name (Last name first, if individual)
Whallace, David

Business or Residence Address (Number and Streed, City, Stote, Zip"Code)
1200 Soldicrs Field Drive, Svite 200, Sugar Land, Texas 77479

Check Box(es) thot Apply: 8 Promoter Beneficial Owner B Excoutive Officer [ Manoging Dircetor O  Genernl andfor
Managing Pariner

Full Name {Last name first, if individual)
Bajjali, Costa .

Business or Residence Address (Number and Streel, City, State, Zip Code)
1200 Seldiers Field Drive, Suite 200, Sugar Land, Texas 77479

Chct:k Box(es) that Apply: O Promoter Beneficial Owner 3 Exccutive Officer 0 Managing Director OGeneral and/or
) Managing Partncr

Full Name (Last name first, if individual}
Whitney Leigh Wallace 1996 Sub-S Trust

Business of Residence Address {Number and Strect, City, State, Zip Code)
1200 Soldiers Field Drive, Suite 200, Sugar Land, Texas 77479

Check Box(cs) that Apply: [0 Promoter @ Beneficial Owner O Execulive Officer O Managing Dircctor OGeneral and/or
Monaging Partner

+

Full Name (Last name first, if individual
Jacquelyn Maric Walloce 1936 Sub-S Teust

Business or Residence Address (Number and Strezt, City, State, an Codc)
1200 Soldicrs Ficld Drive, Suile 200, Sugar Land, Texas 77479

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Exccutive Officer [0 Managing Dircctor OIGencral and/or
: Managing Pariner

Ful] Name (Last name first, if individval)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1 Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? .. ... o e O ) i
Answer also in Appendix, Columm 2, il filing under ULOE.
I 2 What is the minimum invesiment that will be accepted from any individual?... ..o e e imievvem v imie e e $10G,000
* Fractional units avatiable a1 General Partner's discrelion.
3. Does the offering permit joint OWNErShIp 0f 8 SINGHE UOHT - - . —e .- e oc e o st oo e NS No
' X 0
4 Enter the information requested for cach person who has been or will be paid or given, directly or indirccily, any
commission or similar remuncration for selicitelion of purchasers in connection with sales of securities in the offering
If a person to be listed is an associoted person or agent of o broker or dealer registered with the SEC and/or with a siae
or states, 1ist the name of the broker or dealer 1f more than five (5) persons to be listed arc nssocinted persons of such a
broker or dealer, you may set forth the information for thot broker or dealer only.
Full Name (Last name first, if individual) '
Nene '
Business or Residence Address (Mumber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
i
Sunces in Which Persan Listed Has Solicited or Intends to Solicit Purchasers
{Cheek "All States® or chek iNdIvIdual SIES). ... oo ov o ow e e mere e commce tm s e e e o bt o o s m s o = eie s amm om0 Al SlaleS

[AL) [AKX]) [AZ] [AR] [CA} [CO] [cCr] [DE) ({DC} [FL] [GA] [HI] [ID]
[iL] [N} [tA)  [KS] [KY) [LA] [ME] (MD] [MA] ([MI] [MN]) [IMS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] ([NY] ([NC} [ND] [OH] [OK] [OR]) [PA]
(RI] |SC] _ ISD} [UN) [¥X]) [UT) _[VT) ([VA] [WA] ([WV] [Wl} [WY] I[FR)

Ful] Name (Last name first, if individual)

Busincss or Residence Address (Number and Streel, City, State, Zip Code)

Name ol Associated Broker or Dealer

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

(Cheek All States” or check IRAIVIBUR] SEEEY . oo v oot ez e e raem e me 2 st imnmeman o =0 o ) AL St0lES
[AL} [AK] (AZ] [AR] [CA] [CO} [CT] [DE] [DC} [FL) [GA] [HI] (]
[IL)  {WN] (1A} [KS] [KY} [LA] [ME] [MD] (MA] ([MI]) [MN] [MS] ([MO]
[MT] [NE] [NV] [NH] [N)] [NM] [NY] ([NC] ({ND] [OH] [OK] [OR] [PA]
iR (89 [SD] [TN} [TX] LUI}  {VT] [VA] ([WA] ({wv] ([Wwi] [WY] I[PR]
Full Name (L ast name first, il individual)

Bustness or Residence Address (Number and Sirect, City, State, Zi’p Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

{Cheek "All States™ or check IndiVIOUaL SIMES ... ..o o e e vm eme e s oo seeme e mem mnmims s ne s 142 r srons orassemn e s - 13 Al SloleES
(AL} [AK] [AZ] [AR] [CA] [CO] '[CT] [DE] ([DC] [FL] [GA] [HI] [ID]
{IL}  IMN]  [IA}  [KS$] {KY) [LA] [ME] [MD] [MA] [MI] [MN] ([MS] [MO]
[MT] [NE] [NV} [NH] [NJ] [NM] [NY] [NC)] [ND] [CH] [OK] [OR] [PA)
[RI] {sc] [SD] [TN] (TX]) [UT} [VI] [VA] [WA] [WV] [W1] ([WY] [PR]

{Use blank sheel, or copy and use additional copics of this shecl, a5 necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe agpregate offering price of securilics included In this offering ond the total amount already sold.
Enter "0" if answer is “none” or *ze¢0.” If the transoction is an exchange offering, check this box [J and
indicale in the columns below the amounts of the securltics offered for exchange and already exchanged.

Type of Seeurity Aggr:g::cgﬂcﬁng
O Common O Preferred

Convenible Securities (including wirmaRis).. .« eemiveien e e 50

Parinership Interests (Partnership Unils) ® ... oo c e et e $£10,000,000 00

Other (Limited Partnership IMEMSIS) . oo i oo coim e o m m e e e e o 10

Total e e e v [, $10,000,000.00

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

Amount Already
Sold

50
50

50
50
$0
50

* The initky) offesing reflects ha offer o sa8 100 partnership Untls GemraParmuméﬂmpm1wmmummawmzsnumummmmmmhmumm

aggrugale offering proceeds kom bvestons would be $25.000.000

2. Enter the number of accrediled and non-aceredited investors who have purchased securitics in this offering
ond the agpregate dollar amounts of their purchases, For offerings under Rule 504, indicate the number of
persons who have purchased securities and the apgregate dollar amount of their purchases on the total
lines. Enter 0" if answer is "none™ or "zero " :

Number Investors

Aceredited lnvcsu.:rs e ettt et e e g b e =t et s e 4o gy 2o e £ e e o Rt

NOD-BECTEdiled INVESIONS . .. ... o et e imiies eere s e e e s e 2 e s e

Total (for fitings under Rule S04 0n1Y) - vt ov mivi it v e e e e e e
Answer 1lso in Appendix, '

Column 4, if filing under
ULOE.

3. ks filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
ty the issuer, lo date, in offcrings of the types indicated, in the twebve (12) months prior o the first sale of
sccuritics in this offering. Classify sccurities by type lisled in Pan C - Question 1.

Type ol offering

RUIE 505 e et e .

REBUIAOM A L o o i i em e em e b e et 1 n S s e

Rule 504 o s i i e e e
Tl e s e e -

4. a. Fumnish a statement of all expenses in connection with Lhe issuznce ond distribution of the securitics in

this offering. Excludc amounts relating solely 1o erganizalion expenses of the issuer. The information

- raay be given as subjecl 1o fulure contingencies 1f the amount of an expenditure is not known, fumnish an
estimaic and check the box 1o the left of the esitmate

Yransfer Agent's Fees !
Printing and Engraving Costs (copying) .
Lepal Fees
Accounting Fecs
Enginccring Fees
Sales Commissions (specify linders’ fees scparately)
Other Expenses {identify}
Total

=ODMAWPCDOCS\89048 40f B

Type of
Security
NA .

N/A
N/A
N/A

BEO000DE&®O0

¥ % e e

Apprepate
Dollar Amount
of Purchases

50
$0
50

Dollar Amount
Sold

N/A
NA
N/A
NIA

50
$1,000.00
$15,000.00
50

50

)]

$0

$16.000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the apprepate offering price given in responsc 1o Pan C -
Question 1 and total expenscs fumished in responsc lo Part C- Question 4 2 This difference is £9,584,000.00
the "adjusied gross proceeds 10 the ISSUEr ™ . o e e e

Indicaic below the amount of the adjusicd gross proceeds 1o the issuer used or proposed to be
vsed for each of the purposes shown. H.the amount for any purpose is not known, furnish an
| esiimate and check the box 10 the left of the cstimate  The tota! of the payments listed must
' cqual the adjusted gross proceeds 1o the issuer se [onth in response lo Pat C - Question 4.

4

! pbove.
Payments lo
QMicers, Payments To
Direttors, & Others
Allilicies
SAIAFES AN FES.. - .. o oo e e oo e em et nisnes s mm s v ernes O 50 0 50
PUPEHASE OF FOE ESLAIE .1v oo ve oo e e o emors e e et e s 2ot e et e e et s e D 50 @ £9,984,00000
|
Purchase, rental or leasing and installation of machinery and equipment ... oo .. B 0 0O 30
Construction or leasing of plant buildings and facilities ... ..o oo e, O s0 O 50
)

Acquisition of other business (including the vatue of sccuriiies invelved in this ofTering that

. ) : a $0 4 50
may be vsed in exchange for the asseis or securities of another issuer pursuant (o a merger)
Repayment Of IRAEBIEANESS ... ooy oo wevrie i me e s s s st s e 0 g S0
Working eapilal | o oot e e e i s s 50 0O 50
Onher {specify):

0 0 0 30

COMME TOIS o oo e e e e e e e et s s et e m e 50 $9.984,000.00
Tota) Payments Listed {(column totals added) ... .. oo e i e e $9,984.000 00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be sipned by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signawre constituies an undenaking by the issuer o fumish 1o the U.S. Sccurities and Exchange Commission, upon written request of i1s staff, the
infcrmation furnished by the issucr to any non-accrcdited investo, o paragraph (b){2) of Rule 502.

Issuer (Print or Type} Sig Date
Walkace Bajjali Investment Fund il, L.P. December { &, 2006

Nime of Signer {Print or type) Title of Signer (Print or Type) David Wallace, President of WBIF Bl GP, LLC, (he gencral
Diwvid Wallace partner of Watlace Bajjali Investment Fund {1, L.P

ATTENTION

@entionnl misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
= ODMA\PCDOCS\83048 "5of 8 SEC 1972 (2/97)




E. STATE SIGNATURE

I Is any party described in 17 CFR 230 262(a), (b), or {c) presently subject to any of the disqualification provisions  Yes No e
of suchmle? oo s oo er et et s et e s 1o rmeeese s ot eniena e i1}

See Appendix, Column 5, for state response.

. The undersigned issuer hereby undentakes to furnish 10 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.

[A¥)

3, The undersigned issuer hereby undertakes io furnish to the siate administrators, upon written request, infonnation 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 Uniforn
" Limited Offering Exemption (ULOE) of the state in which lhls notice is filed and understands that the issuer claiming the availability
+ of this exemption has the burden of esteblishing that these conditions have been satisfied.

The: issuer has read this notification and knows the contents 10 be true and has duly caused this notice (o be signed on its behalf by the
undersigned duly authotized person. ]

Isuuer (Print or Type) Signa Date !
Wallace Bajjali Investment Fund Ii, L.P. December IB , 2006
_Nume {Print or type) Title {Pnnt or Type)  David Wallace, President o F 11 GP, LLC. the general partner of '
Wallace Bajjali tnvestment Fund 11, L.P }
Divid Wallace
!
Inspruction:

Print the name and title of the signing xeprcsemauvc under h|s signatuse fo5 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 manually signed copy or bear typed or
printed signatuies.
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Intend to sell
to non-
accredited
investors in
State
(Part B-ltem 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-Item 2)

5
Disqualification
Under Sate ULOE
{if yes, attach
explanation of
waiver granted)
{(PartE-Item 1)

State

Yes No

Number of
Non-
Acercdited
Investors

Number of
Accredited
Investors

Amount

Amount

Yes No

KY

LA

ME

MD

MA

M

MS

MO

::ODMA\PCDOCS\B9048
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S5 APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3
Type of security
And aggregate
Offering price
Offered in state
{Part C-ltem 1)

4

Type of Investor and

Amount purchased in Siate

{Part C-ltem 2)

Disqualification
under Sate ULQE
(if yes, sttach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

]

NE

NV

NH

Ni

NM

NC

OH

oK

OR

PA

sC

5D

X

Ut

VT

VA

WA

wv

wi

wY

PR

TODMAVWPCDOCS\89048
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