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UNITED STATES
FOR M D %%%0 SECURITIES AND EXCHANGE COMMISSION OMBE (:irnB‘bP;iFHOVSAZLam-’G
QOGE Washington. D C. 20549 Expires: )
Estimated average burden

? “1%W FORM D hours perresponsse. ..... 16.00

W 0‘\“5({;\& NOTICE OF SALE OF SECURITIES __SECUSEONLY

w “P&\G PURSUANT TO REGULATION D, .

3 SECTION 4(6), AND/OR SxvE RcEED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offcring {[_'_'| check if this is an omendment and name has chonged, and indicote change }

ValQuest Parners 161/lrving, L.P. e Sk,

Filing Under (Check box(es) that apply):  [] Rule 504 [ Rule 505 [7] Rule 506 [ Seetion 4(6) ] ULOE Wil Pro. Scar

Type of Filing:  [#] New Filing [[j Amendment SECﬁO:Slﬂg
A. BASIC IDENTIFICATION DATA JAM T A n

| Enter the information requested about the issuer trueuy

Name of Issuer  ( [] check if this is an amendment and name has changed. and indicate change ) Was hi

ValQuest Pariners 161/irving, L P Inglon, pa

Address of Exccutive Offices (Number and Street, City, State. Zip Code) Telephone Number (Inclidifig Area Code)

4600 Greenville Avenue, Suite 194, Dallas, Texas 75206 214-265-9576

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

{if different from Executive Offices)

Bricf Deseription of Business

Real Estate Invesiment

Type of Business Organization

T ey T

Actuol or Estimated Date of Incorporation or Organization: [{71] {_I7] Actual [} Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U S Postal Service abbreviation for Statc:
CN for Canada: FN for ather foreign jurisdiction) T

GENERAL INSTRUCTIONS

Federal:

Who Must Fife Al issuers making an offering of sceurities in reliance on an exemption under Regulation D or Section 446). 17 CFR 230 501 etseq or ISUSC
77d(6)

When Ta File: A notice must be filed no tater than 15 days after the Orst sale of sccuritics in the offering A notice is deemed filed with the U S Securitics

and Exchange Commission {SEC}) on Lhe carkier of the daie it is received by the SEC at the address given below or, if received al that address afier the daie on
which it is dve, on the dale it was mailed by Uniled States registered or certified mail 10 that address .

Where To File. U S. Securitics and Exchange Commission, 450 Filth Strect. N W . Washington. DC 20549

Copies Required Eive (8) copies of this notice must be filed with the SEC. one of which must be manually signed  Any copics not manually signed must be
pholocopies of the manuatly signed copy or bear typed or printed signotures

Information Required A new filing must contain all information requested  Amendments need only ceport the name of the issuer and offering. zny changes
thereto, the information requesicd in Part C. and any malerial changes from the information previously supplied in Parts A and B Part E and the Appendix nced
not be filed with the SEC

Filing Fee  There is no federal filing fcc

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those states that have adopted
UL OE and that have adopted this form Issuers relying on UL OE must file a separate notice with the Securitics Administrator in each state where sales
are to be, or have been made. [f @ state requires the payment of a fee as a precondition to the claim for the excmption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with stale law  The Appendix to Ihe notice constitutes a pari of
this notice and must be completed.

ATTENTION
Failure te file notice in ihe appropriate states will not result in a loss of the federal exemption. Conversely, failure fo file the
appropriate federal notice will not result in a loss of an available state exemptfon unless such exemption is prediciaied on the
tiling of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) raquired to raspond uniess the form displays a currently valid OMB conirol number. tof9




A. BASIC IDENTIFICATION DATA

2 Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been arganized within the past five years,
«  Eachbencficial owner having the power to vote or dispose, or direct the vole ar disposition of. 10% or more of a class of equily securilies of the issucr
e  Each cxccutive officer and director of corparate issuces and of corporste general and managing pastners of parinership issuers; and

»  Each pencral and managing partner of parinceship issuers

Check Box(es) that Apply: Promoter Beneficial Owner Exceutive Officer Dircetor (71 General and/or
Y /]
Mannging Partner

Full Name (Last name first. il individual)
ValQuest Equity Partners il, L.P

Business o7 Resldence Address  {Number and Strect, City, State. Zip Cede)
4600 Greenville Avenug, Suile 194, Dallas, TX 75208

| Check Boxfes) that Apply:  [] Promoter (O Beneficial Owner [ Exccutive Officer [ Director General and/or

| Managing Partner
]

]

Full Name {Last name first, if individual)
ValQuest Holdings 1. Inc

Business or Residence Address  (Number and Street. City, State. Zip Code)
4600 Greenville Avenue, Sulle 194, Dallas, TX 75206

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner 7] Exccwtive Officer  [] Direclor [0 General and/or
Managing Partner

Full Name (Last name first. if individual)

Woceds, Stephen E.

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
4B00 Greenville Avenue, Suite 194, Dallas, TX 75206

Check Bax(es) that Apply:  [] Promoter [ Beneficial Owner 7] Executive Officer ] Director ™} General andlor
| Managing Partner

Full Name ¢Las! name first. if individual)

Wells, -Julian

Busincss or Residence Address  (Number and Strect, City, State. Zip Code)
4600 Greenville Avenue, Suite 194, Dallas, TX 75206

Check Bax(es) that Apply.  [] Promoter  [] Beneficin) Owner [7) Exccutive Officer ] Director [J General and/or
Managing Pariner

Full Name (Last name first, if individual)
Corrigan, Bryan

Busincss of Residence Address  (Number and Strect. City. State. Zip Code)
4800 Greenville Avenue, Suite 184, Dallas, TX 75206

Check Boxtes) thas Apply: [ Promater [ Beneficial Owner [] Exccutive Officer [ Director ] General andfor
Managing Partner

Full Name (L ast pame first. if individual)

Business of Residence Address  (Wumber and Strect, City, State, Zip Code)

Cheek Box{es that Apply:  [] Promoter  {7] Beneficial Guwmer (O Execulive Officer O Birector [ General sndlor
Managing Partner

Full Name (Last nome first. if individual}

Business of Residonee Address  (Number and Strect, City, Stae. Zip Code)

{Use blank sheet. of capy and usc additionnl capies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No

1 Has the issuer sold. or does the issuer intend Lo sc!, 1o non-accredited investors in this offering? .. I i)
Answer also in Appendix, Column 2, if filing under ULOE
2 What is the minimum investment that will be accepted from any individual? s_B27.00
Yes Nop
3 Does the offering pesmit joint ownership of a single unit? ]
4 Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commissian or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person (o be listed is an associated person or agent of a broker ar dealer registered with the SEC and/or with a state
or slates, list the name of the broker or dealer. Lf more than five (5) persons ta be listed are associated persons of such
a broker or dealer, you may sci forth the information for that broker or dealer only.
Full Name (Last name first. if individual)
NiA
Business or Residence Address (Number and Street, City, Siale, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or cheek individua! States) .. ] All States

(2D
a3 [ME) (MS]
Fg & M [NY OH ([©K)

Full Name (Lasl 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 Iniends 1o Solicit Purchasers
(Check “All States” or check individual States) [ All States
(BE] [HT]
(LAl [Mi]
NE ~M ©H [GX]
R0 ) U] vyl

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Seolicited or Intends Lo Solicit Purchasers
(Check: “All States™ or check individual Swates) [0 Al States
o] [T (=]
(MI] {Ms]
(NH] M

{Usz blank shect, or copy end usc additional copics of this sheel. as necessary )
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C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

(]

3

4

Enter the aggreate offering price of securities included in this offering and the 101l amount aiready
sold Enter “0" if the onswer is “none” or “zero * If the transaction is an exchange offering, cheek
this box ] and indicale in the columns below the amounts of the securities offered for exchange and
afready exchanged

Agegregale Amount Already
Type of Security Offering Price Sald
Debt ... s
Equity $
[] Common [] Preferred
Convertible Sccurities (including warranis) . T Ce .5 s
Partnership Inferests .. . . - . . e § 627,000.00 5 627,023.00
Other (Specify Y e e e e i by
Total e e e e .. ...5527.00000 g 627,023 00
Answer alse in Appendix, Column 3, if (iting under ULOE
Enier the aumber of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate doliar amounts of their purchases For offerings under Rute 504. indicate
the number of persons who have purchased securities and the aggregate doflar amount of their
purchases on the total lines. Enter *07 if answer is “none™ or “zcro ”
Agpregate
Number Dollar Amount
Investors of Purchases
Accredited INVESEOTS - oo o e e e 7 §_627,023.00
Non-accredited [nvestors .. .. . e e e e o § 000
Total (for filings under Rule 504 only) . ... 5
Answer also in Appendix, Column 4, if filing under ULOE.
I this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior ta the
first sale of securities in this offering Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Seeurity Sold
Rule 505 5
Regulation A 3
Rule 504 b3
Total .. . s 0.00
a  Fumish 2 stmiement of alt expenses in conneclion with the issuance and distribution of the
securities in this offering  Exelude amounts relating solely to organization expenses of the insurer
The information may be given as subject to future contingencics  If the amount of an expenditure is
not known, furnish an estimate and check the box to the lef\ of the cstimaie
Transfer Agent’s Fees O s
Printing and Engraving Costs A 3 1,000.00
Legal Fees. s_8.000.00
Accounting Fees 0 s
Engineering Fees 0 s
Sales Commissions (specify finders™ fees separately) ... 0O s
Other Expenses (identify) O ¢
Total 0 s 9,000 00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

]

b Enter the difference between the aggregate offerifig price given in response to Part C — Question |

Salaries and fces ... ...

Purchase of real estale

issuer pursuant to a merger)
Repayment of indebiedness ..
Working capital

and total expenscs furnished in response o Part C— Question 4.2 This difference is the “adjusted gross 618.000.00
proceeds to the issuer.™ e S, ce s '
$  Indicats below the amount of the adjusted pross proceed (o the issuer used or proposed to be used for
cach of the purposes shown  If the amount for any purpose is nol known, furnish an estimate and
check the box to the lefi of the estimate  The total of the payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response Lo Part € — Question 4 b above.
Payments 1o
Officers.
Directors, & Payments to
Affiliates Others
- gs O
s s
Purchase, rental or leasing and installation of machinery
and equipment ... ..., .. R 0s 0%
Construction or leasing of plant buildings and facilities -0Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assels or securities of another
. s 15
-8 as
Other (specify): Purchase of limited pariner parinership Interest 0s @s 585,672.00
NRE s
0s 000 s 595,672.00

Column Totals ... ... ..

Total Payments Listed (column totals added}

[3.595.67200

[ i r eeni o 0 D FEPERAL SIGNATURE

The issuer has duly coused this netice o be signed by the undersigned duly authorized person 1fthis notice is filed under Rule 503, the following
sighature constitutes an undertaking by the issucr to furnish to the U S. Secyrities and Exchange Commission, upon written request of its staff,
\he information furnished by the issuer Lo any non-accredited invesior pursuant 1o paragraph (b)(2) of Rule 502

Issuer {Print or Type) Si re Date
ValQuest Pariners 161/irving, L.P. 77 %\ // M / /Sy = 2, J/
Name of Signer (Print or Type} Title 61 Signer (Print or Type)
Stephen E. Woods President cf the genera! partner of the general partner of the issuer.
ATTENTION

Intentienal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001))
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| E. STATE SIGNATURE ]

1 1s any party described in 17 CFR 230 262 presently subject to any ol the disqualification Yes Ne
provisions of such rule? ... .. ... . . e . &

See Appendix. Column 5, for stale responsc

2 Theundersigned issuer hereby undertakes 1o furnish to any state administrator of any staie in which this notice is filed a notice on Form
D (17 CFR 235 500} at such times as required by siate law.

3 The undersigned issuer hereby undertakes to furnish 1o the stale administrators, upon writien reques, information furnished by the
issuer to offerces

4 The undersigned issuer represents tha the issuer is familior with the conditions that must be satisfied Lo be entitled 10 the Uniform
limited Offering Exemption (ULOE) of the slate ia which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing thay these canditions have been satisfied.

The issucr has read this notification and knows the cantents io be true and has duly caused this notice to be signed on its behallby the undessigned
duly authorized person

Issuer (Print or Type) Signglpre Date

! - _
ValQuest Partners 161/Irving, L P L ; /\ZP ?_ N ZCJOJ)
Name (Print or Type) Title (Print or Type)
Stephen E Woods President of the general pariner of the general partner of the issuer.
Instruction.

Print the name and titte of the signing representative under his signature for the state pertion of this form  One copy of every notice on Form
D must be manuaily signed Any copies not manually signed must be photocopies of the manvally signed copy er bear typed or printed
signatures
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APPENDIX

it

Intend to sel
to non-aceredited
investors in State

(Part B-ltem 1)

.
]

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

Type of invester and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

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

State

No

Number of
Accredited
Investors

Number of
Nan-Accredited
Investors

Amount Amount

Yes No

AL

M
| S—

AZ

AR

CA

co

LP Interests

$50,00000( 0 $000

CT

DE §

DC

FL

GA

HI

ID

IL

IA

KS

KY

LA |

ME

SNLNINARANNENIEAN]

.__I

NERRARUN IR RRNRA NN

JRR
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APPENDIX ]
i 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1} (Part C-Item 1) {Parnt C-Item 2) (Pan E-ltem 1)
Number of Number of
Accrediled Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
vo | I
MT I f
NE | o I
NV I o |
NH | -
NJ |
sl [
ND l L
——
or| .. i
PA | l e .
RL} l
SC | .. i |
= —
sof [
Ll T |
™ | X LP Interests 26 $577,023.0( 0 $0 00 - x
utT | | I
\'43 [ _ A
VA | |
WA !
wv l !
Wl [ [
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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 I)

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

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

waiver granied)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR [ | [
Qol9




