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FORM D UNITED STATES
. SECURITIES AND EXCHANGE CONINISSION JAN 09 )
Washington, D.C. 20549

FORM D E"'}Q’“""'mu,,

SEC USE ONLY

NOTICE OF SALE OF SECURITIES o Seriol
PURSUANT TO REGULATION D, | l

SECTION 4(6), AND/OR S RECINED

UNIFORM LIMITED OFFERING EXEMPTION

l |

Name o Otfering - (O cheek if'this is an amendment and name has changed, and indicate change.) PROCESSED
Private Placement of Limited Pantnership [nterests of Southwell Partners, |L.1%
Firling Under (Check box(es) that appiy: O kute so4 O3 Rule 503 Rule 506 ] section 4{6) Jutoe JAN 1 6 2[]09
Type of Filing: (] New Filing Amendment j '

Ao BASIC INDENTIFICATION DATA Tunﬂﬂmm
1. Enter the information requested about the issuer TTINIYE
Name of lssuer (O check i'this is an amendment and nome has changed, wnd indieate change.) :
Southwell Partners, L.P.
Address of Executive Otlices (Na, and Swreet, City. Stne. Zip Code) Telephene Number {Including Arca Code)
1901 N. Akard Street. Dallas. Texas 73201 {214) 922.9696
Address of Principal Business Operations  (No. and Street, City, Sue, Zip Code) Telephone Number {Including Area Code)
(it dirterent rom Execative O1ees)

Briel Deseripuion of Business
Investment Partnership

Type of Business Orpanization

a corporation limited partnership, already formed O other {please specity):
E] business st O limited partnership, to be formed
Month Year
Actuat or Estimated e of Incarporation or Organization; ’ ) | Y [ [ 9 | 0 | Actual J Estimated

lurisdiction of Incorporation or Organization; (Enter two-leiter LS. Postad Service abbreviation for State: TX
p &

CN for Camisda; FIN for athwr foreign jurisdiction)

GENEIAL ENSTRUCTIONS

Federal:
Who Mt Fede Al 1ssuers making an alfering of secunnies v rehiange on an exemption under Regulanon 1 or Secuon 446). 17 CFR 230 501 viseq or 15U S C 77di6}

When e Fe A notice must be $iled no lates than 15 days atter the firs sale of secunues i the offenng A nolice is deemed filed with the U.S, Secunthies and Exchange Conumission {SEC) on the eartier of the date i1 is
receved Iy the SEC a1 the address given below or, 1l received at that address afler the date on which i1 is due, on the date i1 was mailed by United States registered or certified maul to that address.

Where Tu Fife US Securilies and Exchange Commission, 450 Fifth Sireet, NAV., Washimgton, 1 C. 20549,
Copies Requirad Fieg £5) ¢omes of this netice mwst be filed with the SEC, one of wduch must b mammlly signed  Any copies non nunually signed miust be photocopivs of the maswually signed copy or bear typed or prinied
SIENaluees

Tufarmation Requiead A new lthog must contan. all informanon sequesied - Amendinents need only repon the namie of the essuer and offenny, any changes therewo, the information requested i Pant €. and any matenal
changes from the informsation previcusly supplicd in Pans A and B Part E and the Appendis aged nat he filed with the 8SEC

Fiting Fov There s no federal iiling fee.

Siale:
This nonce shall be used o indicase rehiance on the Uniform Limited Ofering Exenpnon (ULOL) sor sales of securdies in those staes that have adopied ULOE and that have adopted this farm,  Issuers relying on ULQE
st tile u separate nonce with the Securings Adnwniztraton in gach state whese safes ase 16 be, o have been made  1Fa stale resores the piyment of a Fee as a precondibon ko the ¢laim for thy gxensplion, a fee in the proper
amount shall accompany this fonn, This notice sliall be filed in e appropriate suites m accordance wilvsare s The Appesdis 1© the nonee conantutes a pae of this notice and mast be completed

ATTENTION

Failure to file 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
predicated on the filing of a federal nolice.

Pateavivl peesons who ave to eospond o the coltection uf infurmation cosnited fo i form ave oot reguived o vespond aidyss the fuem displays @ ctirsently vadid QM conteal minber,

SEC 1972 (2-97)

T
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A. BASICIDENTIFICATION DATA

2. Enter the information requested Tor the following:

X Lach promoter of the issuer. if 1he tssucr has been organized within the past five yeurs:

X Liach beneficial owner having the power 1o vote or dispose. or direet the vole or dispasition of. 10% or more of a ¢luss of equity sceuritics of the

issucr:

N LEach exeeutive officer and director of corporile issuers and ol corporate general and managing pariners of parinership issuers: and

X Each general yod managing partiner of partiership issucrs.

Cheek Box(es) that Apply: L] Promoter ] Benelicial Owner

3 Executive Ofticer

{J pirector

General and/or

Manusging Partner

Fuoll Name (Last name first. if individual)
Southwelt Management. L.

Business or Residence Address (Number and Streer, City, State. Zip Code)
1901 N. Akurd Street, Dallas, 'TX 75201

Check Box{es) that Apply: O Peomoter O Benelicial Owner

O Exceutive Oflicer

O birector

General and/or
Managing Parteer

Full Name (Last name fiest iCindividuaal)
Southwell Moldings. LL.C. General Panner of the General Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
1901 N. Akard Street, Dallas, TX 75201

Check Boxtes) that Apply: U Promoter [ Beneficial Owner

Executive Ofticer

CIDireetor

General and/for
Managing Partner

FFull Name {Last name 1irst, iF individual)

Wilson 8. Jaeaali, Sole Member und Managing Director of the General "ariner of the General Partner

Business or Residence Address (Number and Streer. City. Sune. Zip Code)
1901 N. Akard Sueet. Dallas. TX 73201

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

O Exceutive Olhicer

O Dircetor

O General andfor
Managing Partner

Fudl Name (Last name brst, i individuoal)

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

Check Box(es) that Apply: [ Promater LJ Beneficial Oswner

(] Exceutive OfTicer

O Direetor

O General andfor
Managing Partner

Full Name (Last name first, if individual)

Bustess or Residence Address (Number and Streel. City, Staw. Zip Code)

Cheek Bex(esy that Apply: LI Promoter [ Benelieinl Quner

L] Bxcewive Officer

O birector

O Geweral andéor
Managing Partner

FFull Name (Last name fivst, if individual)

Business or Residence Address (Number and Sureet, City, Stae, Zip Codle)

Cheek Bos(esy that Apply: £ Promoter L] Beneficial Owner

O Exceutive Officer

O Direetor

O General andfor

Managing 'artner

Full Nume (Last nsme first. if individual)

Business or Residence Address (Number and Steeet, City, Stte, Zip Code)

Cheek Box(es) that Apply: L Promoter O Beneticial Owner

O Excewive Oficer

O Dircctor

O General andfor
Manaping 'artner

Full Name (Last name first, it individual)

Business or Restdence Address (Number and Steeet, City. Stawe. Zip Code)

d-12036G9_19 DCC
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer imend 1o sell. o non-aceredited investors w this olfering? Yes No
Answer also in Appendix, Cotumn 28 iling under ULOE, O
2. Whatis the minitmum investiment that wifl be accepred from any individuad? $ 3,000
3. Does ihe offering permit joint ownership of a single unit: Yes No
O
4. Enger the intormadion requested for cach persen who has been orwill be paid or given, direetly or
indircetly. any commission or simitar remuneration tor solicitstion of purchasers in connectian with sales
ol securities in the ofTering. 1a person to be listed is an associated person or agent ot a broker or dealer
regisiered with the SEC andfor with a state or states. tist the name of the broker or dealer, 1 more than five
(3) persons 1o be Tisted are associated persons of such a broker or deader. you may set Jorth the infirmation
for that broker or dealer only.
FFull Name (Last name {irst. it individual)
Busivess or Residence Address (Number and Strect. City. Swte, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Flas Solictted or hiends 1o Solicit Purchasers
(Cheek “ATSIes™ 0r Check IAIVIBUAL SHICEY oo et re e b et e et etssese s r b aeeenre g een O Al States

ALl {AK] [AZ] [AR] |CA] [CO| JCT]  {PE]  |LC]  |FL]
(L] NI UAL (RS KY]  ILA]L  [ME] [MD] [MAL (MU
[MT] INE]  [NV] [NH]  [NJ) [NM]O[NY] [NC] [ND] O {OH]
IRE][SC] 8D ITN) O [TX] [UT] [VT] VA [WA]  [wv)

[GA]  (HIL [y
[MN] [MS] (MO
[OK]  [OR]  [PA]
(Wi} WYl PR

Full Name (Last name Dest i mdividual)

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

Name of Associated Broker or Denler

Stales in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check "All States™ or cheek individual STUCS) e,

AL [AK] [AZ] [AR]  {CA] [CO]  [CT]  [DE] [DC) [FL)

L] [N) AL [KS]  (KY] [LA]  [ME]  [MD]  [MA]  {MI]
IMT] [NE] [NV] NIl [NJ] [NM] [NY] [NC)]  [ND} [On]
(RI] ASCT ISDI TN [ENE QUT) VT VAL WAl (wv]

e Al States
[GA] [ [

[MN] [MS]  |MO]

[OK] [OR] [BA]

(W1 [WY] (PR

Full Name (Last name birst, if individuad)

Business or Residenee Address (Number und Street. Citv, State. Zip Code)

Nume of Associawed Broker or Dealer

States in Which Person Eisted Mas Solicited or Intends o Soticit Purchasers

(Check Al States™ or check individual S1ates) o cererer e

[AL}  [AK]  [AZ]  [AR]  [CA] [COl [CTY (DE] O IDC] (L)
(L) [Nl HIA] [KS] [KY]  [LA]  [ME] [MD| [MA]  [MI}
[MT] [NE] [NV [NH] N3] [NM| [NYE O [NC] [ND] O jOH]
(RE] [SC] [SD]  {IN] [IXN)  UTT  [VT]  (Va]  [WaAl  [wv]

..................................................................... O  AnSwues

[GA] U 1)
[MN]  [MS$] {MO]
|OK|  [OK]  [IA]
[WI) WY (PR)

(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

. Enter the aggregate oflering price of securities included in this ofTering and the 1otal amount
already sold. Enter 07 i the answer is "none™ or “zero.” I the transaction is an exchange
oflering. check this box o and indicate in the columng below the amounts of the securilies
offered lor exchange and already exchanged.

Type of Security Apgrepate Amount Already
Oftering Price Soid
DD oottty s e Rt R Rt e $ } % (]
JELIUIIN Lottt ettt ee e et et a e ee e ere ke e e s b rd e ear e S et bbb ar et by 0 $ 0
[ Common [ Preferred

Convertible Securitics (neluding Warrdinls) o et ) 1] $ 0
PUrTHEESNIY TNIETCSES o eeees ettt st eemssmmeana et memsnnerestateenaressnessssnnnnes 901,093 426.00 $§31.395.426.00
Other (Speceify Vtttier e s s S i\ $ 0

LT O U OO PO USSR $31.595.426.00 $31.395.426.00

Angwer also in Appendix, Column 3. it tiling under ULOE

2. Enter the number of aceredited and non-aeeredited investors who have purchased sceuaritics in
this offering and the aggregate doltar amounts ol their purchases, For olierings under Rule 504,
indicate the number of persons who hive parchased securitics and the aggregate doar amoum
of their purchases on the total lines. Enter =07 i1 the answer is none™ ar “zero.”

Number Aggregale
fnvestors Dollar Amount
of Purchases
ACCICUIEE INVESIOTS oottt ea b e st et s e nrrenn e 31 $31.595.426.00
Non-aceredited INVESTOS s ST UPURORPROURRPN 0 S 0
Total (Tor (lings under Rule S04 0nly ), oo e N/A S__NIA
Answer also in Appendix, Column 4, il iling under ULOE
3. INhis tiling is for an olTering under Rule 304 or 3035, enter the information requested for all
seeurities sold by the issuer. to date. in offerings ol the types indicated, in the twelve (12}
months prior w the feest sale of securities i this ofTering, Classify secunitivs by type listed in
Part C-Question I
Type of offering Type of Dollar Amount
Security Suld
REBUTATION ALttt et et ettt b e e et et mnas s r s NFA s N/A
RIE S0t ettt ettt et m et e s b N/A s N/A
N/A 3 N/A
4w Furmish o statement of alt expenses in conneetion with the issuance and distribution of the securities in
this ottering, Exclude mmounts relating solely o organization expenses of the issuer. The inturmation may
be given os subject to fuiure contingencics. [ the amount ol an expenditure is not knowa. [uraish an
estimate and check the box to the lefl of the estimate.
TS T AN S F OBttt eerrereeieeeeeebemtemem s st eh ettt ettt e O $ 0
Printing and Engraving COsS it s mmen e st O L) {
LB 08 ittt et bt hh e bbb e n et b $__L000
AACCOLITIING FRES oottt eeemm ettt s snaem stk ensdam e sea bbb s b nsassss e 0 3 1]
Engineering Fees ... O $ 0
Sales Commissions (Specify finder’s s SEpurilely e e O Ly 1]
Other Expenses (dentily) o e h e Eh A et ae Lot E Lt At bt h bttt et ettt ettt 0 L) 0
0T Lttt ettt Rt Rt s §_1.000

d-1203669_19.00C pedol 9



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

b Enter the difference between the aggregate offering price given in response o Part C-Question |
and totd expenses fernished in response to Part C-Question Ja. This difterence is the “adjusted gross

praceeds to the issuer.™ e e e et E e h e E Lo e bbbt b ettt anens s $31,594.426.00

wh

Indicate below the amount ol the adjusted gross proceeds w the issuer used or prapased 1o be used for

cach of the purposes shown. [1'the amount for ainy purpose is not known, furnish an estimate and
check the box to the feft of the estimate, The total o the paymems listed must equal the adjusted gross
proceeds 1o the issuer set forth In response to Pant C-Question 4.h. above.

Pavments (o

Otticers.
Directors, & nyments To
Aftilinies Others
SUBIFIES G TEES 1ottt et bbb s bbb br e s (] §
FUFCRISC OF FURD RFIIIC et et et ettt e O s 1 )
Purchuse. rental or feasing and installation of machinery and cquipment. .. 0O 3 (] $
Construction or lcasing of plant buildings and ReilES e a s O b3
Acquisition of other businesses (including the value of securities involved in this offering thn
may be used in exchange Tor the assels or securities ol another issuer pursuant to a merger) ... 0§ O k3
Repaymient O INACDICUNESS oo sttt ettt s a s O $
WVOTKINE CAPTUL 1ovviiii sttt ekt b b s e s 0 s ] S
OHIEr (IPECTIVY (IIVESTINCILS Yottt e e s ettt s e s s e sttt eres e aes e e st et e ss s tes et s ressbsrn e o s £31.594.426.00
GBI TOIS 111 b e a e bbb 4o 141 b bbb bbbt h bbb o s $31.594.426.00
Total Puyments Listed (columm 1otals added) s e e pereeens $31.594.426.00

D. FEDERAL SIGNATURE

The issuer has <uly caused this notice o be signed by the undersigned duly authorized person. 1t this notice is fiked vnder Rule 303, the following
signuture constitutes an undertiking by the issuer to furnish 1o the 1S, Securities and Exchange Cenunission. upon written request ol its staft, the
information lurnished by the issuer to any non-aecredited investor pursuant 1o paragraph (b) (2) o Rule 502,

[0

Issuer (Print or Type)

Southwell Partners. L1

Signature [Jate

funuary 6 L2009

Name of Signer (Print or Type)

Wilson 8. Jaeggli

Tithe of Signer (Printor Ayp) C/

Sole Member and Managing Director of Southwell Toldings L1LC, General Partner of Southwell
Munagement. L.P., General Partner

ATTENTION

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

d-1203668_19.00C
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5. STATE SIGNATURE

1. s any party deseribed in 17 CFR 230.262 presently subject 1o any of the disqualilication provisions of such Yes No

riele? . o

See Appendix, Column 3, for state respanse.

2. The endersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice &5 filed. i notice on Form D
(17 CFR 239.500) m such times as required by state law,
3. The undersigned issuer hereby undertakes o furnish to the staie administrstors, upon written request. information furnished by the issuer to

alterees.

4, The undersigned issuer represents that the issuer is Funiliar with the conditions shat must be satistied 10 be entitled 1o the Unitorm Limied
(Hlering Exemption (ULOI) of the state in which this notice is filed and understands that the issuer claiming the availabitity of this
excmption his the burden of establishing that these conditions have been satis{ied.

The issuer has read this notilication and knews the contents to be true and has duly coused this notice to be signed on its behal by the
undersigned duly authorized person. ™\

Date

Janwary _b_ 2009

[ssuer (PPrint or Type) Signature

southwell Parners. L1,

&
Nume ot Signer (Print or Type) Title o Signer (Print or Type)
Wilson 5. Jacgali Sale Member and Managing Director ol Southwell Flotdings L1.C. General Partner of Southwell

Muanagement, L General Partoer

tnsiruction:
Print the name and title of the signing representative under his signature Tor the state portion of this form. One copy of every notice on Ferm [ must
be manually sigeed. Any copies not manually signed must be phowcopies of the manully signed copy or bear typed or printed signatures.

¢-1203665_19 DOC Page 6ol 9



APPENDIX
2 3 4 3
Type of seeurity
Tend o sell o and aggregale Disgualilication undey
non-aceredited oflering price Stute ULOE (if yes.
investors in State | ofTered in stute attach explanation ol
(Parc 13- (Part C- Type ol irvestor and amount purchased in State wativer granted)
[em 1) [tlem 1) (Part C-ltem 2% (Part E-liem 1)
Limited Number ol Number of Non-
Pactuership Aceredited Aceredited
St Yes No Interests Invesiors Amount Investors Amoum
Al
AR
A7
AR
CA Linited
No. Partnership 2 $900.000,00 0 $0 No.
Interests
$900,000.00
co
CT Limited
No. Partnesship ! $100.,000.00 0 S0 No.
Interests
$100,600.00
DI;
ne
¢l Na. $330.000.00 i S$830.000.00 0 80 No
GA
I
1D
11,
IN
l-‘\
NS
KY
l.A
MIE
M Limited
N, Partnership [ $516.190.00 0 $0 No,
Interests
$316.100.00

d-1203669_16 DOC
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| APPENDIX
’ | 2 3 4 5
| Twpe ol security
i Intend o sell 1o and aggregate Disqualiltcation under
non-aceredited oftering price State ULOE (if yes.
investors in State | oftered'in state attach explanution of
(It B~ (1" C- Type ol investar and amount purehused s Ste waiver grinted)
ltem 1) Item 1) (Part C-flem 2) (Part E-ltem 1)
Limited Nunsher ol Numlbxer ol Non-
[Fartnership Aceredied Aceredited
Stue Yes Nu [nterests Investors Amountl tnvestors Amou
I\I.'\
NI
NN
MS
MG
MT
NI
NV
NI
N
NM
NY Nu. Lintited | S200.000.00 { hNY) No,
Partnership
Interests
$200.000.00
NC
ND
ol
OK
O
PA
R1
sC
S0
TN
TX No, Limited 23 $25.890.236.00 0 S0 No,
Partnership
Interests
$25.890.236.00

u-1203666_16 DOC
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APPENDIX
3 4 5
Type ol seeuriy
[ttend to sell and aggregale Disqualitication under
non-seeredited uttering price State ULOE (i yes,
ivestors in Suue | ottered in state attach explanation of
(1Purt B- ("ot C- Type of investor and amount purchased in State waiver granted)
ltem 1) llem 1) (Part C-ltem 2} (Part E-ltem 1)
Limited Number ol Number of Non-
Parinership Aceredited Aceredited
State Yes No [nterests Invesiors Amaunt Investors Amount
ur
VT
VA No Limited 1 $730.000.00 0 $0 Na,
Purtnership
Interests
$730.000.00
WA No Limited | $800.00.00 ] f0 No.
Paraership
Interests
$800.00.00
Wy
Wi
Wy
PR
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