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UNIIED STAIES
FORM D SEC SECURITIES AN‘;; I:‘.XCH.—\;‘GE COMMISSION OMB gTﬁbI;Fr’PROV:;.SS_OWS
wbail Pro assinG Washington, D.C. 20549 Expires: :
,\ﬁ&l]q cgon = Estimated everage burden
o8 FORM D hours perresponse. .. .. 16.00
Jub 7 67008 NOTICE OF SALE OF SECURITIES SECUSEONLY _
PURSUANT TO REGULATION D, see
washington, G SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  { [[] cheek if this is an amendmenl and name has changed, and indicote change )

ValQuest Partners Conroe Marinas, L.P.
Filing Under (Check box(es) flal upply):  [] Rale 04[] Rule 505 (7] Rule 506 (] Section 4(6) [] ULOE _
{#] New Filing [7] Amendment

[ype of Filing:

-

8056163

Name of Issuer (] check if this is an amendment and name has changed. and indicale change )
ValQuest Partners Conroe Marinas, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code} Telephone Nuntber (Including Area Code)
8750 Greenville Avenue, Suite 510, Dallas, Texas 75231 214-265-9576
Address af Principal Business Operations (Number and Street. City. State, Zip Code) Telephone Nomber (Encieding Area Code)

{if different from Executive Offices)

Brief Description of Business
Real Estate Investment

Type of Business Organization F Ree Es s E

O cor;.;.ornlion :imflc: parlncrsflfp. ntr:nd:' formed [} other (pleasc specily): 0 5 2008
E] business trust 7] limie pnrtm.rsh:p. 1: ¢ o;mcd AAUG
ont car

Actual or Estinated Date of Incorporation er Organization: [g 18l [ J7] [JAcwasl [J Estimalcd \—ﬁOMSON REUTERS

Jurisdiction of incorporation or Organization: {Enter lwo-letier U § Posta) Service abbreviation for State:
CN tor Canada; FN for other foreipn jurisdiction) IR

GENERAL INSTRUCTIONS

Frderal:
Wha Ausi Fite  All issuers making an offering of securities in reliance on an exemption urder Repulation D or Seetion 4(6). 17CFR 230 501 etseq or 1SUSC
174¢6)

When To File A notice must be filed no later than 15 days afler (he first sale of securitics in the affering A notice is deemed filed with the U § Sccuritics

and Exchange Commission (SEC) un tie carlier of the date it {5 reecived by the SEC at the nddress given below or., il received af that address afler the date on
which it is duc, on the dale it was mailed by United States registered or cenified mail to 1hat address

Where To Fife: U S Securities and Exchange Commission, 450 Fifth Stroet. N W . Washingion. DC 20549

Cupics Regnired  Live 15 copies of this sotice must be filed with the SEC. one of which must be monually signed  Any copics not manually signed must be
phatocopivs of the manually signed copy or hear typed or printed signatures

Information Required A new filing must contain all information requested  Amendments necd only report the name of (he issuer and otfering. any changes
thereto. the information requested in Part C, aird any malerial changes lrom the information previously supplicd in Parts A and B Part E and the Appendix need
nel be filed with the SEC

Fifing Fee Vhere is no federal filing fee

State:

This notice shail be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of sccurities in thosc 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 siate where salcs
are to be. or have been made 11 @ slate requires the poyment of a fec as a precondilion 10 the claim for the exemption. 2 fee in the proper smount shall
accompany this form  This notice shall be filed in the appropriate states in accordance with state law  The Appendix to the notice constilules a pan of
this notice and must be completed

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

Parsons who raspond to the collection of intormatlon contained in this form are not
SEC 1972 (6-02) required {o raspond unless the form displays a cusrently valld OMB control number 1of9




"A"BASICADENTIFICATION DATA

2 Enter the information requested for the following:
»  Lach promoler of the isswer. if’ the issuer has been organized within the past five years;
®  Each beneficiol owner having the power 1o vote or dispase, ar ditect the vote or disposition of, 102 or more of a class ol equity securitics af the issver
»  Each exceutive officer and dircctor of corporate issuers and of corporate geaeral and managing partners of parinership issuers: and

s Each general and managing partner of partnership issuers

Check Box{es) that Apply:  [] Promoter [ Beneficial Owner 7] Executive Officer [ Director [ Generat andfor
Managing Partner

Full Name (Last same fisst. if individual)
ValQuest Equity Partners I, L P.

Business or Residenee Address  (Number and Street, City. State. Zip Code)
8750 Greenville Avenue, Suite 510, Dallas, Texas 75231

Check Box(es) that Apply: [ Promoter  {7] Bencficial Owner 7] Cxeewtive Officer [ Dircctor [ (General andfor
Managing Partner

Full Name (L ast name first, il individual)

ValQuest Holdings I, Inc.

Business or Residence Address  (Number and Sieect. City. State, Zip Codu)
8750 Greenville Avenue, Suile 510, Dallas, Texas 75231

Check Boxies) that Apply: [J Promoter [T Bencficial Owner /] Exccutive Officer [ Dircctor ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Woods, Stephen E

Busincss or Residence Address  (Number and Street, City, State. Zip Cede}
8750 Greenville Avenue, Suite 510, Dallas, Texas 75231

Cheek Box{es) that Apply: [ Promoter  [T] Beneficial Owner  [7) Exceutive Officer 7] Director [0 General and/or
Managing Partner

Full Name (Last name {irst. if individual)

Wells, Julian

Busincss or Residence Address  (Number and Street, City, State. Zip Code)
8750 Greenwville Avenue, Suite 510, Dallas, Texas 75239

Check Box(es) that Apply:  [[] Promoter [ Beneficial Owner  [7} Exccwtive Officer  [[] Director 7] Genernl and/or
Manaping Portner

Full Name (£ ast name first, il individunl)
Corrigan, Bryan

Business or Residence Address  {(Number and Strect, City, State, Zip Codce)
8750 Greenville Avenue, Suite 510, Dalias, Texas 75231

Cheek Box{es) that Apply: ] Promoter  [] Bencficial Owner [} Excculive Offices  [[] Directar [J General andfor
Minaging Partner

Full Name (Last name first. if individual)

Business or Residence Address  {Number and Street. City. State, Zip Code}

Cheek Box(es) that Apply: [ Prometer  [] Benclicial Owner 7] Exceutive Officer  [[] Director [] Genera) andfor
Managing Pariner

Full Name (Last name {irst. if individual)

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

{Usc blank sheet. or copy and use additional copies of this sheet. as nceessary)
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INFORMATION ABOUT OFFERING..

Yy No

1 Has the issuer sold. or does the issuer intend 10 sell. to non-accredited investois in this ofiering? .. r B
Answer also in Appendix. Column 2, if filing under ULOE
2 What is the minimuin investmenlt that will be aceepted from any individual? s 5.000.00
Yes No
3 Docs the offering permit joint ownership of a single unit? . R PR . = 0
4 Enter the information requested for cach persen who has been or will be paid os given. directly or indirectly. any
commission or similar remuneration lor solicitation of purchasers in connection with sales of securities in the offering
If a person lo be lisled is an associated person or apent of'a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. [fmore than Nive (5) persons to be listed are associated persons of such
a broker or dealer, you may sci forth the informalion for that broker or dealer only
Full Name {I.ast name lirst. if individual)
N/A
Rusiness or Residence Address (Number and Street, City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Poison Listed Has Solicited or [ntends to Solicit Purchasers
{Check ~All States™ or check individual States) ... AU . [] All States
AK CT (AD
m [ME] (ui} (M5}
M B o M M) [ [®Y ® [ [©H K] ORI [RA)
™ X OO O A W& By @ B PR
Full Name {L ast name first. if individual)
RBusiness or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Slates in Which Person Listed Flas Solicited or Intends to Solicit Purchasers
{Check "All Siates™ or check individual Stotes) . I .. - [O All States
[p]
MO My M MO
NY)
full Name {Last name first. if individual)
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associoted Broker or Dealer
States in Which Persan Listed Has Solicited or Iniends 10 Selicit Purchasers
{Check “All States™ or check individual States) R . . . ANl States
AL @BK A7 [BR A € €17 mE B [F EA @0 [O6)
] M [0A K1 K [EA Mg Mp MA M) MY [M§] MO
(NH]
[R1] (5D]

(Us: blank sheet or copy and usc additional copies of this shecl. as necessary.)
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3

4

Enter the aggregate olfering price of securilies included in this offering and the totaf amount already
seld. Enter “07 if the answer is “none” or “zero.” ){ the transaction is an exchange offering. check
this box [7] and indicaie in the columns below the amounts of the securilics offered for exchange and
already exchanged

Agpregate Amount Alrcady
Type of Sccurity Offering Price Sold
Debt - .. e e
Equity .. . S e
[J Common [} Preferred
Convertible Securitics (including warrants) . L $ $
Partnership Interests § 1.857,150.00 s 1,859,810 00
Other (Specily ). : R 3 )
Tota) . . . % 1,857,150 00 § 1.859,810.00
Auswer also in Appendix, Column 3, T iling under ULOE
Enter the number of aceredited and non-aceredited invesiors who have purchased securities in this
aflering and the apgregate dollar amounts of their purchases For offerings under Ruie 504. indicate
the number of persons who have purchased securities and Lhe apgregate dollar amount ol their
purchases on the wotal lines Enter "0% if answer is “npone™ ar “zero ™
Apgrepate
Number Doliar Amount
Investors of Purchases
Accredited Investors .. . R B . 48 § 1,850,810.00
Non-aceredited investors . . B, A 0 5 000
Total (for filings under Rule 504 only) e e R e s
Answer also in Appendix, Column 4, il filing under ULOE
If this filing is for an ofTering under Rule 504 or 505, enter the information requested for all secarities
sold by the issuer. to date, in offerings of the types indicated, in the twelve (12) months prior o the
first sale of securities in this offering  Classifv sccuritics by type listed in Part C — Question i
Type of Dollar Amount
Type of Offering Sccurity Soid
Rule 505 . ST %
Repulation A . . oo e $
Rule 504 . 5
Tosal . g 0.00

u  Furnish a statement of all expenscs in connection with the issvance and distribution of the

securities in this offering. Exclude amounts relating selcly 10 arganization expenscs of the insurer

The information may be given as subject to future contingencices. 11 the amount of an expenditure is

not known. furnish an estimate and check the box to the left of the estimate

$

$ 1.00000

§ 9.00000

Transfer Apent’s Fees .

Printing and Engraving Cosls e e
Legai Fees. .. . .. .. ... C

Accounting Fees ...

Enginecring Fees

Seles Commissions (specify finders” fees separately) e

Owier Expenses (identify)

oogooosegsd

Fotal ¢ 10,000.00
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C; OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS | - .

b Enter the difference between the apgrepate offering price given in response to Pant € — Question §
and total cxpenses fumnished in response Lo Part € — Question 4 a This ditTerence is the “adjusted gross 1.847.150 00
proceeds 10 lhe issuer ™ e ) . . C e

Indicate below the amaeunt of the adjusted gross preceed Lo the issuer used or propesed to be used for
cach of the purposes shown I the amount for any purpose is nol known, furnish an estimate and
cheek the box to the left of the estimate  Tlie 10tal of the payments listed must equal the adjusted pross
proceeds to the issucr set forth in respoense to Part C — Question 4 b above

15]]

Payments 1o

Officers.

Directors, & Paymenls to

Affiliates Others
Salarics and fees e C e Os as
Purchase of real estale . . C e e . . s as
Purchase. remtal or leasing and installation of machinery
and equipment .. e . . s s
Construclion or leasing of plant buildings and lacilities .- . o s s
Acquisition ol other businesses (including the value of securities involved in this
offering that may be used in cxchange for the assels or securities of another
issucr pursvant 1o o merger) ... . . . . s s
Repayment of indebledness . e L . Os 0s
Working capital e A, L e . Qs Os
Other (specify): Purchase of limiled pariner partnership interest in a limited parinership 0s s
purchasing real estate

gs as

Column Totals . . .. .- R as 0.00 Os 0.00
Total Paymenis Listed (column totals added) ... .. . . - . s 0.00

The issuer has duly caused this netiee 1o be sipned by the undersigned duly authorized person [ this netice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer 1o furnish to the U 8 Sccurities and Exchange Commission. upon writien request of its staff,
the information furnished by the issuer (o any non-accrediled investor pursuant to paragraph (b){2) of Rule 502.

kssuer {Print or Typc) Sipngiyle Date
ValQuest Partners Conroe Marinas, L P. 77 % s ; ‘% e
4

D, FEDERAL SIGNATURE

Name of Signer (Print or Type) Tithe d‘l’Sigm:r (Print or Type)
Stephen E Woods President of the general partner of the general partner of the Issuer.
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal viotatlons. {See 18 U.S.C. 1001.}
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E.'STATE SIGNATURE .

1 Is any parly described in 17 CFR 230 262 presently subject o eny of the disgualification Yes No
provisions ol such rule? ... .. .. . . e e e S (|

Sce Appendix. Column 5. lor stale response

2 Theundersigned issuer hereby undertakes to furnish 10 any state administrator of any state in which this notice is ffied a notice on Form
D (17 CFR 239 500} at such times as required by state law

3 The undersigned issuer hereby underiakes to furnish to Lhe stale administratots, upon written request, information furnished by the
issuer Lo offerees

4 The undersigned issuer represents that the issuer is famitiar with the conditions that must be salislicd Lo be entitled Lo 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 satisficd

The issuer has read this notification and knows the contents to be true und has duly caused this notice to be signed on its behall by the undersigned
duly nsuthorized person.

issucr {Print ar Type) Sign Date
ValQuest Partners Conroe Marinas, L P / { // / /

7z dhn ot 7/ [2o0 &
Name (Print or Type) Title (Pfint or Type)
Stephen E. Woods President of the general partner of the general partner of the issuer,
Tustruction.

Print the name and titlc of the signing representative uader his sipnature for the state portien of this form  One copy of cvery nolice on Form
D must be manually signed  Any copies not manually signed must be pholocopivs of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to 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-ltem 2)

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

waiver granied)
(Part E-ftem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Non-Accrediied

Number of

Investors

Amount

Yes No

AL

AK

AR

CA

co

LP tnterests

$135,286.0

0

$0.00

CT

DE

DC

FL

GA

HI

ID

IL

1A

KS

LP Inlerests

$48,620 00

$0.00

KY

LA

MA

MI

IERRRELRINERERIRInnNnnE

MS

RN ERANRNN RN RANICEN]
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Itam )}

-
2

Type of security
and agpregate
offering price
offered in state
{Part C-ltem )

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

wh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

11

i

—

I

X

LP Intarests

$36,220.0(

$000

=

L

NRRIRERRRINRNND

—

.

LP Interesis

38

$1,639,674

$0.00

— |

x

11

o

8ol




APPENDIX

i 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to seH 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-ltem 1) {Part C-Item 2) {Part E-Item I}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Ne
wY |
PR l ‘ |
Gof®
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