UNITED STATES I Yoo ‘107 OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION Y T
. . WaShiﬂglOn, D.C. 20549 Ii,tpircs: January 31, 2009
Estimated average burden
hours per response ... ... .00
TEMPORARY

FORM D
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6) AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (0O cheek if this is an amendment and name has changed, and indicate change.) SEC wai! Prncessil‘lg
Ofter and sale of limited partnership interests & 1A
Filing Under (Check box(es) that apply): O Rule 504 D Rule 505 B Rule 506 O Section4(6) O ULOE =
Type ol Filing: B New Filing O Amendment 1AM 9 () Qnga

A. BASIC IDENTIFICATION DATA VY o W oUW
1. Enter the information requested about the issucr ns . c
Name of Issuer {0 Check if'this is an amendment and name has changed, and indicate change.) V'aShﬂ'IQtOﬂTD

Stonelake Opportunity Partners, L.P.

Address of Executive Oflices (Number and Strect, City, State, Zip Code) Telephone Number (Including Arca Code)
111 Congress Avenue, Suite 2230, Austin, TX 78701 (512) 236-0004
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(31 difterens from Exceutive Otlices)

Brict Description of Business PReeEssED _
FEB 11 209 f

Real estate and related investiments

e, howpEs .. DRIl

O business trust 0O limited partnership, to be formed

Meonth Year
Actual or Estimated Date of Incorpuoration or Orpanization: ® Actuidd D Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviatton for State:
CN lor Canada; FN for other foreign prisdiction) E

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form [ (17 CFR 239.500°7) that is available 1o be filed instead of Form 12 (17 CFR 239.500) only to issuers that lile
with the Commission a notice on Temporary Form 1D (17 CFR 239.500T) or an amendment Lo such a notice in paper format on or afler September 135,
2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form [ (17 CFR 239.300) but. if'it
does. the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of §230.503T.

Federal:

Wie Must File: Al issuers making an offering of securitics 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 Fite: A notice must be filed no later than 15 days afier the first sale of securities in the oftering. A notice is deemed liled with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SECat the address given below or, i 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 o Fite: 1.8, Securhivs and Exchange Commission, 100 F Street, NI, Washington, 2.C. 20549

Copies Required: 'I'wo (2 copies.of this notice must be filed with the SEC. one of which must be manually signed. The copy not manually signed must
be a photocopy of the manually signed copy or bear tvped or prnted signatures.

Information Reguired: A new filing must contain all information requested. Amendments need ondy report the name ol the issuer and offering, any
changes thereto, the information requested in Part C, and any meaerial changes from the information previously supplied in Parts A and B. Part i and
the Appendix need not be filed withthe SEC.

Fiting F'ee: There is no lederal 1iling fee.

State:

This notice shail be used 10 indicate rehiance onthe Uniterm Limited Offering Exempion {ULOIL) for sales of securities in thuse states that have
adepted ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state
where sales are to be, or have been made. 11 a state requires the payment of a fee as a precondition Lo the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed n the appropriate stales in accordance with state law. ‘Fhe Appendix to the notice
constitules a part of this notice and must 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 notice.

Persons who respond 10 the collection of information contained in this form are not required 1o respond unless the form displays a currenily valid OMB
control number.



A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;
. [Tach promoter of the issucr, i the issuer has been organized within the past five years;,

. Each benelicial owner having the power 1o vole or dispose, or drect the vote or disposition of, 10% or more of a class of cquity

securigivs of the issuer;

. Lach executive officer and director of corparate issuers and of corporate general and managing partners of partnership issuers: and

. Each general and managing partner of pannership issuers.

Check BBox(es) that Apply: & Promoter 0 Beneticial Owner 0 Exvcutive Ofiicer

0 Director

0 General
Partner

Full Name (Last name first, il individual}
Stonelake Capital Panners, 1L1.C

Business or Residence Address {Number and Street. City, State, Zip Code)
111 Congress Aveaue, Suite 2230, Austin, 'TX 78701

0 Execetive Officer
of GP

Check Box(es) that Apply: B Promoter 3 Beneficial Owner

0 Partner
ol GP

0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Stonclake Manager, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
111 Congress Avenue, Suite 2230, Austin, TX 78701

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

0 Pariner

& General and/or

of GP of GI? Managing Partner
Futl Name {L.ast name first, if individual}
Stonelake Capital Management, L.P.
Business or Residence Address {Number and Street, City, State, Zip Code)
111 Congress Avenue, Suite 2230, Austin, TX 78701
Check Box(es) that Apply; O Promoler 0 Beneficial Owner @ Executive Officer & Partner 0O General and/or
of GP of GP Managing Partner
Full Name (Last name first, if' individual)
Stonelake Carry Partners, LI
Business or Residence Address {Number and Streer, City, State, Zip Code)
111 Congress Avenue, Suite 2230, Austin, X 78701
Check Box{us) that Apply: 00 Promuoter ® Beneficial Owner £ Executive Ofticer @ Partner 0O General and/or
of GI of GP Managing Partner

Full Name (Last name tirst, it individual}
Sronelake 11 Speciat Pasiers, 1LY

Business or Residence Address (Number and Strect. City. State, Zip Code)
111 Congress Avenue, Suite 2230, Austin, 'TX 78701

Cheek Box(es) that Apply: O Promoter & Beneticinl Owner 0 Executive Ofticer

O Partner

0O General and/or

of GP Managing Partner
Full Name (Last name [rst, if individual)
Amegy Holding Delaware, [nc.
Business or Residence Address {Number and Street, City, State, Zip Code)
4400 Post Oak Parkway, Houston, TX 77027
Check Box(es) that Apply: D Promoter B Beneficial Owner 0 Exccutive Otficer O Panner 0O General and/or
ol GP Managing Panner
Full Name {Last name firsy, if individuab)
Stephens Partnership Co., Lid.
Business or Residence Address (Number and Street, City, State, Zip Code)
811 Sixth Street, Suite 300, Wichita Falls, TX 76301
Check Box{es) that Apply: ® Promoter B Beneficial Owner ® Executive Olficer @ Pariner 0 General andfor
of P Managing Partner

Full Name (Last name first, it individual)
Kenneth E. Aboussie, fr.

Business or Residence Address {Number and Street, City, State, Zip Code)
cfo Stonelake Capitat Partners, LLC, 111 Congress Avenue, Suite 2230, Austin, TX 78701

Cheek Box(es) that Apply; & Promoter ® Beneficial Owner ® Executive Officer

0O PPariner
of GI

0 General and/or
Managing Partner

Fult Namw {Last name tirst, i individoal)
John AL Kiliz

Business or Residence Address {Number and Street, City, State, Zip Code)
¢lo Stonelake Capital Partners, 1L1.C, 111 Congress Avenue, Soite 2230, Austin, TX 78701

{Use blank sheet, or copy and use additienal copies 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 1o sell, to non accredited investors in this offering? ..., ] R
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., b3 *
* Subject 1o the discretion of the Issuer. Yes No
3. Does the oftering permil joint ownership of a single U7 e = a

4. Enter the intormation requested for each person who has been or will be paid or given. direeily or indirectly, any commissionor similar
remuneration for solicitation of purchasers in connection with sales of sceurities in the offering. 11'a person to be listed is an associated person or
agent of a broker or dealer registered with fie SEC andfor with a state or states, list the name of Owe broker or deder. I more than live (5)
persuns 1o be tisted are associated persons of such a broker or dealer, you may set forth he information for thal broker or dealer only. N/A

IPull Name (1.ast name tirst, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Codve)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Cheek Al States™ or check individual States)............. 0 All States

[AL] |AK] |AZ]) |AR] |CA] [COl[CT]|DL]!DC]|[‘1.| |GA] fH1] [113]

[IL.] [EN] {1A] IKS] KY]  [LA] [ME]  [MD]  [MA]  [M]] [MN] [MS]  [MO]
IMT]  INE] [NV [NH]  [NJ] [(NM]  [NY] [NC]  [ND]  [OH]  [OK] [OR] [PA|
(RI] (5C] 1SDY [TN] [TX] [ur] VT [VA] WAl [WV] WD) [wWY] [PR]

Fult Name (Last name first, if individual)

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

Name of Assuciated Broker or Pealer

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

{Cheek Al SIaes™ OF cheeh INAIVIHURT STALCE ). ... e ettt ettt e et arre s O All States
[AL] IAK| A7) |AR] [CA] [Co [T} [DE] (1C) IFL| IGA| [HI) [113]
11| [IN] [1A] IKS] IKY) LA [ME] IMDE {MA] (M) fMN]  [MS] MO
[MT) [NE] [NVY {NH| INJ| |NM| |NY) INC] IND3 ICH| IOK] [OR] [PA}
L8] 5C) 1SD] I'I'N] I'TX] fur] fvr) VAl [WA} [Wv| [WI] |WY] PR

Full Mame (Lust name first, i individual)

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

Name of Associated Broker or Dealer

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

(Cheek “All States™ or check IMAIVIAUAL STBLES) ..o oottt e e emane e sm e ee ettt a st b a0 0 All States
[AL]} |AK] |AZ) [AR] |CA] 1CO| €T (13/31] 113C) [FL] |GA] [Hi} 1113
lL]) [IN] {1A]) [KS} KY] [LA] [ME] [MD] [MA] |M1] IMN]  [MS] {MO)
(MT] {NE) [NV] |NH]| [NJ] [NM] [N¥] [NC] [N |OF| |OK| [OR] [PA]
IR 15C} [SD |'TN] [TX] [ur) vr) {VA] {WA] |WV) | W1) [WY] [PR]
(Use blank sheet, ur copy and use additional copies of this sheel, as necessary. )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of sccurities included in this offering and the total amount
already sold. Enter 07 il answer is “none™ or “zero.” If the transaction is un exchange offering,
check this box 0 and indicate in the columns below the amounts of the securitics offered for exchange
and already exchanged
Apgrepate Amount Already
Type of Security Offering Price Sold

0O Common O Preferred

Convertible Securities (inChiding WAITANIS) ..........ooovoecee e svesecst s st sesssesnsseesresssamreens
PArNErshIP INLEEESIS Lot ar e et e bR $100,000,000
$

$100,000.000

16,666,667

Other (Specily

&5 A W8 @5

Totd v, 16,666,667

Answer also in Appendix, Column 3. it fiting under ULOE.

2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this
offering and the apgregate doflar amounts ol their purchases. For offerings under Rule 504, indicute

the number of persons who have purchased securitics and the aggregate dollar amount of their purchases Apggregate
on the 1otal lines, Enter 07 if answer is “none™ or “rem.” Numbher Dollar Amount
Investors of Purchases
ACCTEIEU TIVESLOES L.\ttt et et b ea s e b bt e b b sa e e ea e e e raae et eeemne e seemennee e 4 $_ 16,666,667
NON-BCCTCHIRE TNVLESLOS o oottt et e et s e sb s U $
Total (tor filings under Rule S04 001Y)Y oo e s e e 3

Answer also in Appendix, Column 4, if filing under ULOE.

a

3. Ifthis filing is tor an offering under Rule 504 or 505, enter the information requested lor all securitics
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
10 the first sale ot securities in this offering, Classify securitics by type listed in Pant C - Question 1. IN/A

Type of ollering Type of Dotlar Amount
Security Sold
RUEE S03 <ottt b te et a e e e R e b e b

ST T F ETvY 3 172 STV O YOS TP U PVIUO O UTOPPOOPTROTN 3
RUEIE S0 1, 1ottt eee et et msee e et sk E sk et e 3
$

4. a, Furnish a statement of all expeises in connection with the tssuance and distribution of the
securities in this offering. Exclude amounts relating sobely to organization expenses of the issuer.
The informittion may be given as subject te fture contingencies. 11 the amount of an expenditore
is not known, furnish an estimate and check the box 1w the lefl of the estinmene,

IPrinting and Engraving COS1S o e
130,000

g EA LA

B B 00000

3
3
3
$
$
$
$
b3

FENZINCETINE FRUS oottt cr e b e s en s be e ba b
Satles Commissions (Spectfy Mnders” [ees Separaleby) oot
Other Expenses (identify) _ Blue sky fIHng Fots b e 150
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference 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 gross proceeds to the iSSUEE” ... $99,849,850

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount 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

Officers,

Directors, & Payments To

Affiliates Others
SALANIES AN TEES 1.ttt easts bt et e as s er s e b e b st b hae b baa b e aab s et a bt s bera s erabant s rr s o s os
PUPCRASE OF TEAI CSIALE <....v.eeoeeeeeeee ettt eesscers et s s e s san b s s sn s sman s smsransnneon oS os
Purchase, rental or leasing and installation of machinery and equipment ..........c.covvrvereeiesressenns oé$ (m )
Construction or leasing of plant buildings and facilities ..........cov o vreverrvinrmninmnmmemememenns 03, 0%

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 PUISUANT 10 8 METEEL)...1crv1uersiressssssrssirssssssssssanssonsersass bnsssssnsssssssassssessesssonsestssssentss mnssansnsns o s os

Repayment of indeBedess ........cc..o. oo et sttt sen s r et renes aos os

WOTKINEZ CAPILAL .......oovoeeerceeeee ettt ease et emse s s emssssbsese st ssssr s sas b ssnsesssarsane bensssresartesnaes o s os

Other (specify): __Real estate and related investments os 2$99,849,850
os os

COIUIMIN TOMALS ©.onvivriit e s ar s s s bbbt et se bbbt s s o s @$99,849,850

Total Payments Listed (Column totals 8dded) ...........cooeoviiivienninicniiee e sscssss s isierasaas B} $99.849.850

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U & Becurities and Exchange Commission, upon written request
of its staff, the information fumished by the issuer to any non-accredited inv tor ursuam to paragraph (b)}(2) of Rule 502.

Issuer (Print or Type) Date
Stonelake Opportunity Partners, L.P. W% I/i%’ 0 ’ — '2«5“" 6 7

Name of Signer (Print or Type) Title of Signer (Print or Tyﬁ)

Kenneth E. Aboussie, Jr. Manager of Stonelake Manager, LLC, which is the general partner of the general partner of the
general partner of the Issuer

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