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UNITED STATES OMBAPPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

Washington, D,C. 20549 Expires: April 30, 2008
_ Estimated average burden
FORM D

hours per response. . . ... 16.00

DRI~ ~omceorsweorsecunmes  raron
PURSUANT TO REGULATION D, " ;o
08021283 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering ([ | check if this is an amendme 1t and name has changed, and indicate change.)
Yampa TailWaters Partners Limited Partnership Interests

Filing Under (Check box{es) that apply): [] Rule 504 [7] Rule 505 [x] Rule 506 [7] Section 4(6) [] ULOE

Type of Filing:  [x] New Filing [] Amendment SEC
A. BASIC IDENTIFICATION DATA Section

1. Enter the information requested about the issuer ) e
Name of Issuer  ( [] check if this is an amendment :.nd name has changed, and indicate change.) JANE T /7hnAR
Yampa TailWaters Partners Limited Partnership

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numw&ﬂgﬁﬁﬂréaﬁ)de)
732 Lincoln Avenue, Steamboat Springs, CO 80487 (970 )879-5532 404

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Real estate investment and development.

oy e S R 3
Type of Business Organization EJKU QES@

[ corporation [¥] limited partnership, already formed [ other (please specify):
[] business trust [ limited partnership, to be formed AN 1
Month Year AL 5 2998
Actual or Estimated Date of Incorporation or Organization: [1 2] [x] Actual [] Estimated
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State: THOMSON
CN for Canada; FN for other foreign jurisdiction} [C[[O] FIMANCIM

GENERAL INSTRUCTIONS
Federal:
Who Musi File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. 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 offering. A netice 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 United States registered or certified mail to that address,

Where To File: U.S. Securities and Exchange Comr ission, 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 typcd or printed signatures.

Information Required: A new filing must contain all information requested, Amendmenis 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 the Appendix need
not be fited 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 ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. I a state requires th: 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 netice and must be completed.

ATTENTION
Failure to file notice in the appropriate s:ates will not resultin a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

. o Persons whe respond to the collection of information contained in this form
SEC1972(5-05) are not required 1) respond unless the form displays a currently valid OMB lof9
contrel number,




l A. BASIC [DENTIFICATION DATA

2. Enter the informatton 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 vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each executive officer and director of carpoerate issuers and of corporate general and managing pariners of pantnership issuers; and

s Each general and managing partner of parinzrship issuers.

Check Box(es) that Apply: [ Promoter [} Beneficial Owner [[] Executive Officer [T] Director [x] General and/or
Managing Partner

Full Name (Last name first, if individual)

Wilton Tailwaters Development, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
732 Lincoln Avenue, Stcamboat Springs, CO 30487

Check Box(es) that Apply: [] Promoter [} Beneficial Owner  [] Executive Officer ] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [} Promoter [} Beneficial Owner  [7] Executive Officer [T Director [ General andfor
Managing Partner

Full Name (Last namc first, if individual)

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

Check Box(es) that Apply: [ Promoter [} Beneficial Owner [} Executive Officer [7] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: {1 Promoter [1 Beneficial Owner D Executive Officer  [] Director [0 General and/or
Managing Partner

Full Namc (Last name first, if individual)

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

Check Rox(es) that Apply: [] Promoter [ Beneficial Qwner  [] Executive Officer  [7] Director {T] General andfor
Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [] Promoter  [] Beneficial Owner [] Executive Officer E] Directar [:] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

{Use blank st eet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

‘ 1. Has the issuer sold, or does the issuer interud to sell, to non-aceredited investors in this offering? ..o \[’55 N:
| Answer ilso in Appendix, Column 2, if filing under ULOE.

‘ 2. What is the minimum investment that will be accepted from any individual? .....ceevveeerieeeneeies e nnenes $ 1,000,000
i Yes No
| 3. Docs the offering permit joint ownership of a single Unit? ..o [x] O

4. 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.
Il'a person Lo 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. 1f morc than five (5) persons to be listcd arc associaled persons of such
a broker or dealer, you may set forth the intormation for that broker or dealer only.

FFull Name (Last name first, il individual)

Wilton, Henry L.

Business or Residence Address (Number and Sucet, City, State, Zip Code)
4901 Dickens Road, Suite 1¢1, Richmond, VA 23230

Name of Associaled Broker or Dealer

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

(Check “All States” or cheek individual SIELES) ..ot s eenns b [J Al States

AR (A [
XS 03
i &)
0N X

HI

£
=<

g
HEEE

Full Name {(Last name first, if individual)

_Beaver, Donald L.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
732 Lincoln Avenue, Steamboat Springs, CO 80487

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

{Check "All States” or check individUal SHITESY oo s rssererressseseessss s eesssssesssnsssssssesrossnssssessesence [J AN States

[CA] ()
k5] [KY] ME
[NI] (ND] OK
(X] WV

™

A

7 .
JEH

ZEIS
w| [Z) (=
2
| |Z
EEE

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Street, Cily, State, Zip Code)

Name of Associated Broker or Dealer

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

(Check “All States” or check INdIVIAUAL STALES) coonviieeeeeee et s eereerers e reerees s e e se e ese s smrsanessesbannesennenes 7] Ali States

&l BE
&7
=0
M X VA

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

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

3.

4

Enter the aggregate offering price of securitics included in this offering and the total amount already
sold, Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [T] and indicate in the columns belov’ the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
TIEBL c1ovcceetsete et seet st e e bttt e 1 s e et e AR AT e b3 $
EQUITY ©ovvvemeetec et e casscsnae s b e b st R e R R R TR $
[] Commen [ Preferred
Convertible Securitics (inCIUdING WAITANIS) .. vvvereuevieeersinsees s siess st 9 £
PArtNCESHD [IETESIS oo.oucvveieeticeeteeceerese s eem st eraess s sese et b b sars b sar bbbt s e renes $_14,000,000 $_3,750,000
Other (Specify ) ettt $ s
TOLAL oottt ee e me e e reboes —eeemesebbresnbes i rea bt e b s ra s enrEeAs e neaa R R Y ns st e s rann e et basnas Rt ssents $ 1410005000 $ 51750:000
Answer also in Appeadix, Column 3, if filing under ULOE.
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 purchascd securities and the aggregate dollar amount of their
purchases on the wowal lines. Enter »0” il answer is "none” or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
ACCTEdIEd INVESLOTS .ot e e b 6 § 5,750,000
NON-2CCTEAIED TNVESIOFS (.ovecriicceiiies creermreai i are st e st b enss b en e b eans 0 $ 0
Total {(for filings under RUlE 304 ORLY) oo ssssens S
Answer also in Appendix, Column 4, if filing under ULOE,
If this filing is for an offering under Rule 50- or 505, enter the information requested for all sceuritics
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securitics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 oot eeeeee e eee e oo eee s s s et s 0
REBUIALOM A .ot e i i e s i s e e 0 s 0
RULE S04 ...ov.vooetese s eesese cessos e et s ers e eeseas e e e et 1ot sttt reneriens_O s 9
TOUl .ottt et e ettt O s 0

a. Furnish a statement of all expenscs 'n connection with the issvance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject tc future contingencies. [ the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TEANSTET ABCTIETS FOOS ottt esc e s s bbb bbb a8t e st O ¢

Printing and ENgraving COSUS ..ottt sttt s mess s s e ma b e bbb bavass e n b O s

] B8 ettt ettt e e e oA LA R A TR SRR Rttt x] § 30,000

ACCOUNINE FEES 1ottt it ettt et e s b bbb bbb e o s

ERGINCEIINE FEES oottt st st et e et b b s nae b e saam s s s e Rt 0 s

Sales Commissions (specify finders” fees separately) ..o O s

Other Expenses (identify) MISCEIA1COUS e = s 10,000
TOUAD ..o teeetcee ettt et s b sr R £SO £kt bt sa e en ] $ 40,000
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C. OFFERING PRICE NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregae offering price given in response to Part C — Question |
and total expenses furnished in response to Pait C — Question 4.a. This difference is the “adjusted gross
PrOCEEdS 10 the ISSULE.” ..o et srsistsse sttt sere s e s s esesasae e st e b sa e seneanseteronarrored s TTOR

Indicate below the amount of the adjusted g1 oss proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amouni 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.

Payments to

$ 5,710,000

Officers,

Directors, & Payments to

Affiliates Others
SAlATIES AN TEES coueveiveeee et s ceostenrresenatsenete e sesenssar s s et st eseesan s sresans . s 0Os
PUTCRASE OF FEAL ESLALE ......ceeeee ettt vttt b et n s seesessessss st es b st sessessas s sesas et sbsesnsssesebt s et ebobbnbrrsnnns (1% [x$_5,700,000
Purchase, rental or leasing and installation of machinery
AN EQUIPIIIENE ..ooooooeeeeeeecerre e sssn s sr st st oot emeessssess s seemssseseemsaneasansasans et senesasassstrabiss -3 as
Construction or leasing of plant buildings and facilities ... Os Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET DUTSUANT £0 8 MIETBET) ..oovvvriimsiessarmsnsesiissis it s sbsasns e easa s s smesesasasssssasss e ansnsenstissbss s s
Repayment of indebledliess ..o sttt ea s e e e ennnanae s 1% Os
WOIKINE CAPILAL...o.ruciorrniriririasise iecececes e e siss e sars bbb s en st st b4 nmenseses s enes . Os 0Os
Other (specify): Os K1$10,000

....... s WL
COMUMM TOUAIS ..ot it s sttt st s as e bt s s eeres 0s k1$.5,710,000
Total Payments Listed (column t0tals addid) ... ioncenictie et sesee st enaas (H$5,710,000
D, FEDERAL SIGNATURE I

The issuer has duly caused this notice to be signe d by the undersigned duly authorized person. Ifthis notice is filed under Rule 5035, the follewing
sighature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT,
the information furnished by the issuer to any 1on-accredited investor pursvant to paragraph (b)(2) of Rule 502,

[ssuer (Print or Type)

Yampa TailWaters Partners Limnited Partnership

A

Date

Name of Signer (Print or Type)
Donald L. Beaver

Title of Signer (Prin{or Type) vV

12)28 /07
75

Manager, Wilton Tailwaters Development, LLC, General Partner

ATTENTION

Intentional misstatements or onissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9




| €. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the differcnce 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 pross

proceeds to the issuer.” ...

$5,710,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount far any purposc is not known, furnish an estimatc and
check the box to the left of the estimate. The tctal of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response tc Part C — Question 4.b above.

SAlATIES AN FEES ..ot bbb s et s reaetat e ek b s b e s ber oAb s s ae s ebe et eta kb edt e be s e ea b e bt ed b ekt amean

PUChase OF [EAL ESLALE ...t et seass b tras e bbb b bt a s s bt e rnebs sssmansstenesaannrrensass

Payments to

Officers,
Dircctors, & Payments to
Affiliates Others
as as
LS — [$$5,700,000

Purchase, rental or leasing and installation of machinery

ANA EQEEPIMENT oottt et emne et et seaetaoue s 2 set et sase £ oot e ane 4ok saemean s ee et aast s besasanas st 2ntg g someen

as as

Construction or leasing of plant buildings ar d facililies ..o 0s s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUCK PUFSUANT 10 & METEEL) covorrereneeseeismsssrnss st sssnissestes st sessrssssssssssssmss s sessssssssnssssssssmessssssssssnssssases || 9 s
Repayment of indebtedness ...t ssrnseenrsrees || 3 0s
WOIKINE CAPIAl.....ovvtiivveittttessisstti ittt ansseas s ssssnnssesss e ssensssssnssssn s e srsssssnnes || 9 s
Other (specify): s ®$10,000
....... s s
ColUMN TOLALS c..corerrvsrer e ssr sy rsrersss s s s s smsssssr s sssssesssnsssnners | 9 [R$5,710,000
Total Payments Listed (column totals added) ...ooo.eeeeere e ssn s sa e s {5 5,710,000
| D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 508, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities 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)
Yampa TailWaters Partners Limited Partnerst.ip

% Wdyé/ Dmf‘»- 29-0%

Name of Signer (Print or Type)
Henry L. Wilton

Title of Signer (’rmt or Type)
Manager, Wilton Tailwaters Development, LLC, General Partner

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

ATTENTION

.
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PTOVISIONS OF SUCK TULE? (.ouiviireieeeeies et ettt eeema e e e sn st st b s rassnsnsepererenn

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertalies to furnish to 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.

3. The undersigned issuer hereby undertikes to furnish to the state administrators, upon written request, information furnished by the

issuer to offerees.

4. The undersigned issuer represents thar the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

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

duly authorized person.

Issuer (Print or Type) Signatu
Yampa TailWaters Pariners Limited Parinarship DM Z A‘" ,1

Date

}2-28 ~07

Name (Print or Type) Title (Print or Type)
Donald L. Beaver Manager, Wilton Tallwaters Development, LLC, General Partner
Instruction:

Print the name and title of the signing represer.tative 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 manually signed copy or bear typed or printed

signatures.
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E. STATE SIGNATURE j

1. Is any party described in 17 CFR 230.2¢2 prcscnlly subjcct to any of the d:squaltfcanon Yes No
provisions of such rule? ... _— . rersereess et enr et eccanans O [x]

Sce Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertake s to furnish to 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.

3, The undersigned issuer hereby undertak :s to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that tae issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the zontents to be true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person.

Issuer (Print or Type) Signhature Ddte
Yampa TailWaters Partners Limited Parthership (%7[ &M L v / 0
iy 74 12 ]2 ¥ [o?

Name (Print or Type) Title (I‘nnt or Typc)U é
Henry L. Wilton Manager, Wilton Tailwaters Development, LLC, General Partner
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of cvery notice on Form
D must be manually signed. Any copies not rnanually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sel!
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in statz
(Part C-ltem 1)

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

5
Disqualification
under State ULOE

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

State

Yes No

Limited
Partnership
Interests

Number of
Accredited
 Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

CcO

$14,000,000

$750,000

CT

R (xR

$14,000,000

$500,000

DE

DC

FL

GA

HI

1A

KS

KY

LA

ME

MD

MA

Ml

MS
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APPENDIX

Intend to selt
1o non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem !)

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

5
Disqualiftcation
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NI

NY

$14,000,000

$1,500,000

NC

ND

OH

OK

OR

PA

$14,000,000

2,000,000

RI

SC

SD

TX

ur

VT

VA

$14,000,000

1,000,000
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APPENDIX

~3

Intend to setl
to non-accredited
investors in State

-
3

Type of security
and aggrega’e

offering price

offered in statz

Type of investor and
amount purchased in State

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

(Part B-ltem 1} (Part C-ltem 1) {Part C-Item 2} (Part E-Item 1)
Limited Number of Number o.i'
Partnership Accredited Non-Accredited
State Yes No Iuterests Investors Amount Investors Amount Yes No
WY
PR
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