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Nume of Qffering (O chieck i this is an amendment and e has changed, and indicate change.)

ID_AND ASSQCTATES, INC, - ADWELL #5 6b { 3 BZ
Filing Under (Check bax(es) that apply): O Rule 504 Rule 305 O Rule 506 O Section 4(6) O ULQE
Type of Fiting: XX New Filing O Amendiment

A, BASIC IDUNTIFICATION DATA

1. Enter the infonmation requested about the issuer | ,”"W“"uMmm :
Name of Issuer {0 cheek if this is an amendment and name has changed, and indicate change.) J
TD AND ASSCCIATES, INC .

. 02013094
Address of Exccutive Olfices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Cuuc,
18281 LEMON DRIVE, YORBA LINDA, CA. 92686 (714) 775-9897

Address of Principal Business Operations (Number and Steeet, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) N/A

Briel Description of Business

OIL AND GAS DEVELOPMENT AND PRODUCTION ' GEV" ED

Type of Business Organization

& corporation O limited partnership, already formed EB @ % 2@@2

O other (please specify): ? s
O business trust O limited partnership, to be lormed
THOMSUN
Munth Yeir E‘NANC‘AL

Actual or Estimated Date of Incorporation or Organization: U_LO_J [—S—l—6—] é Actual QO Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; N {or other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offeriag of securitics ia reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501
et seq. or 15 U.S.C. 774(6).

When To File: A notice must be filed no later than 15 days alter the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) oa 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 duc, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Filth 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 photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offer-
ing, 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 filed with the SEC, )

Filing Fee: There is no federal filing fec.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccur_i}ics Administrator
in cach state where sales are to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for lhc. exemp-
tion, a fee in the proper amount shall accompany this form. This notice shail be filed in the appropriate states in accordance with state
law, The Appendix to the notice constitutes a part of this notice and must be completed. ’

ATTENTIO
Fallure to file notice in the appropriate states wilTnot result In a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result In a loss of an avallable state exemption unless such
exemption Is predicated on the tiling of a tederal notice.

{
»

Fotentinl persons who ars to respond to the colleetion of information contained in this form
are not required to respond unless the facm displags a currently valid QYN control number. SEC 1972 (2-97) 1ol 8




A. DASIC IDENTIFICATION DATA
2. Enter the information requested for the lollowing:

Each promoter ol the issuer, il the issuer has been organized within the past five years;
* [Lach bencficial owner having the power (o vote or dispose, or dircet the vote or disposition of, 10% or more of a class of equity
securities of the issuer; '

Each executive officer and director of corporate issuers and ol corporate gencral and managing partners of partncrship issuers; and
¢ [Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [0 Promoter O Beneficial Owner O Exccutive Officer 0 Director O General and/or
- Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter [ Beneficial Owner CXExccutive Officer [ Director D General and/or
Managing Partner

Full Name (Last name first, if‘lndividual)

TIMPE, DENNIS .

Business or Residence Address  (Number and Street, City, State, Zip Code)
18281 LEMON DRIVE, YORBA LINDA, CA. 92686

Check Box(es) that Apply: O -Promoter O Beneficial Owner O Exccutive Officer O Director O General and/or
‘Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Exccutlve Officer O Director O General and/or
I ' . Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: (O Promoter (3 Beneficial Owner O Cxecutive Officer O Director O General and/or
’ Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owuner 0O Executive Officer O Director  O.General and/or
: ) : Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promater O Beneficial Owner 3 Executive Officer O Director O General and/or
: . Managing Partner

Full Name {Last name [irst, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ovevivinnn.. E 0O
Answer also in Appcndix'; Column 2, if filing under ULOE.
2. What iy the minimum investment that will be accepted from any individual? oo i i i et ireanes $_15,000
. Yes No
3. Docs the offcring permit joint ownership of 2 single NIt Lottt i i err i er e rnes X O
4, Cnter the information requested for cach person who has beer or will be paid or given, directly or indirectly, any commis-
sion or similur remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person
to 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. If more than five (5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer enly..
Full Name (Last name first, if individual)
TD AND ASSOCIATES, INC.
Business or Residence Address (Number and Street, City, State, Zip Code)
18281 LEMON DRIVE, YORBA LINDA, CALTFORNTIA 92686
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Soficit Purchasers
{Check *“*All States’ or check individual States) ... i et O All States
{AL} {AK] (AZ] (Ax] {&X] {CO} [CT) {DE] {DC] (%) {CA] [ HI) (1D ]
X ] [ 3] [1A] [KS} [KY] el [ME] (5{R1 12378 {MI1] (MN] {MS] (MQ1
{MT] {NE] [NV] [NH] { NI [NMT [NY] [NC] [ND} {OH] QX {OR] [PA]
{ RI"| [SC] {Sb} (%% [ XX [UT] (vl [ XX DEA) [WV] {Wi) (A (PR

Full Name (Last name fiest, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All States’” or cheek individual States)
[AL] {AK] [AZ] {AR] [CA} [{CO] {CT] [DE] {DC) [ FL} [GA]
{IL] [IN}] [ 1A ) { KS} [KY) [LA] ML) IMD) IMA] { M1} [MN]
IMT) |NE} [NV] [NH] [N} INM] {NY} (NC] {ND]J [OH] {OK]
{RII {SC} {SD] (TN} [ TX] (UT] [VT] {VA] {WA] (WV] {WI}

...... O All States

Full Name (Last name lirst, if individual)

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

Name of Assaciated Broker or Dealer

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

(Check “*All States” or check individuil STAUCSY L ut ittt et ettt eae e

[AL] [AK] [AZ] [AR] (CA] [CO} [Cr} [DE] [DC}] [FL} [GA]
(IL] (INT (IAT (XS] (KYD [LA] ([ME] {MD] [MA] [Ml] [MN]
(MT] [NE] [NV] [NH] [NJ] [NM] [NY] (NC} [ND} [OH] [OK]
[RI] [SC] [SD) [TN] [TX] [UT] (VT] [VA] (WA] (WV] [WI]

[ HI ] 11D ]
[MS] (MO}
(OR]  [PA]
[WY] [PR]
...... 1 All Suates
(HI1} {ID]
{MS] [MO]
{OR] (PA]
{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

1. Enter the aggregate offering price of securities included in this offcring and the total amount
already sold. Enter **0"* if answer is ‘‘none’’ or “‘zero.’” {{ the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

. Aggregate Amount Alrcady
Type of Security Offering Price Sold
Debl vvininennns SOOI s 0 s 0
EQUIY oottt e e e e e e e S 0 0
O Common O Preferred y
Converlible Securities (InCluding Warranls) vttt i enas S 0_ s *
- 1
PACLNEESRID TLEIESLS v e vttt et ittt ettt ettt e e e e s150,000_ s '
Other (Specify ) 2P P S 0_ s
TOMAL .+ e e ettt e e, §s150,000 s
Answer also in Appendix, Column 3, if {iling under ULOEL.
2, Enter the number of aceredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Cater *'0"" if answer is ''none’’ or "zero.” Aggregats
- Number Dollar Amount
Investors _ of Purchases
ACCTCAILEA JNIVESIOFS vt vt er et e et e et et e e e et e e e S 0
NON-aCCrelited TNV e OIS Lttt ettt et e e e et e e e S 0
Total (for filings under Rule S04 only) ool i Y 0
Answer also in Appeadix, Column 4, il filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
tics sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify sccuritics by typelisted in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
T 145 S P PT. INT 825,000
Ly T o Y- U S
RUIE S04 .ttt e e S
TOMA] + e ettt et e e PT, INT 825,000
4. 2. Furnish a statement of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solcly to organization expenses of the issuer,
The information may be given as subject to future contingencies. I the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transier Agenls FeeS .ottt ittt e [P o s
Printing and Fngraving COStS oo vttt ettt ettt e ettt e ettt et et ® 8,000
I L 7S S S P SRR 2,000
ACCOUNTING FEES . 11ttt sttt et et et e st et e e e e ® £,000
B ST Ty Y- L N R R R RRERRE: ® 1,500
Sales Commissions (specify finders' fees separflely) . oot i i e nr e o 15,000 _
Other Erpenses (identify) o e e o S -
1T PR NP B 23,500
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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 responsc to Part C - Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

“‘adjusted gross proceeds to the issuer.”

................................................

$.126,500

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 cqual
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.5 above.

............................................................

.......................................................

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

{ssuer pursuant to a merger)

..................................................

...................................................

.............................................................

...........

Payments to

..............................................................

...................................

Officers, ‘
Directors, & Paymenls To
Affiliates Others
®s18,975 "O's
Os as
os as_
0s O s
as Os
os 0s )
0s R $107,525
Os s
as as
®s 18,975 ®s107,525
® $.126,500

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest 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)

=7

Date

1/22/02

Name of Signer (Print or Type)

Tite of Signer (Print or T{pc)

ATTENTION

intentional misstatements or omissions 61 tact constitute federal criminal violations. (See 18 U.S.C. 1001.) l
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cveio oot o R STATE SIGNATURE -

1. 1s any party described in 17 CFR 230.252(c), (), (¢) or (D) presently subject to any of the disqualification provis?ons Yes No
of such rule? ...... et et e e e et e e e c &

See Appendix, Column §, for state response.
T

oo

2. The undersigned issuer hereby undertakes 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 lssuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that 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.

.. =2
issuer {Print or Type) Signature - Date
TD AND ASSOCIATES, INC. - /Z%/ _ 01/22/02
& -

Name (Print or Type) Title (Print or Type)
DENNIS TIMPE PRESTDENT
Instruction:

Print the name and title of the signing representative under his‘signarurc for the state portion of this form. One copy of every notic'c on
Form D must be manually signed. Any copies not maaually signed must be photocopies of the manually signed copy or bear typed or printed
signatures. ‘ . ,
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Prospectus dated: October 2001

TD AND ASSOCIATES, INC.
ADWELL #5B & #6B
A CALIFORNIA GENERAL PARTNERSHIP

TD AND ASSOCIATES, INC.,, a California corporation
10 Units of Partnership Interest $150,000.00
in Hart County, Kentucky ~ $15,000.00 per unit

Minimum Investment - 1 unit

There is no public market for the Units and none is expected to develop. See "Transferability of
Units".

Investors are advised to read this prospectus and retain it for future reference.

INVESTING IN OIL AND GAS PRODUCTION IS HIGHLY SPECULATIVE AND
INVOLVES A HIGH DEGREE OF RISK. THESE ARE SPECULATIVE SECURITIES.
SEE "RISK FACTORS" AND "OTHER IMPORTANT FACTORS".

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

PRICE TO PUBLIC Per Unit....$15,000.00
COMMISSIONS None
PROCEEDS TO ISSUER ‘ | $150,000.00
TOTAL PRICE TO PUBLIC $150,000.00

TOTAL PROCEEDS TO ISSUER $150,000.00




(1) REPORTS TO SECURITY HOLDERS

Each General Partner will receive, in addition to monthly dividend checks, if applicable, a
quarterly report including financial information concemning the General Partnership and an
annual report including financial information that has been examined and reported upon with an
opinion expressed by an independent public or certified public accountant.

(2) INCORPORATION BY REFERENCE

Where any document, report, or part thereof is incorporated by reference in the registrant's
statement, but not included with the prospectus, TD and Associates, Inc., will provide without
charge to each person to whom a prospectus is delivered, a copy of any and all of the
information that has been incorporated by reference, if any, in the registration statement upon
written or oral request delivered to TD and Associates, Inc., 18281 Lemon Drive, Yorba Linda,
California 92886. Telephone (714) 779-9897.

(3) PRIVATE PLACEMENT

The securities being offered do not constitute a public offering and are being offered under a
claimed exemption under Regulation D -- Rules governing the limited sale of securities without
registration under the Securities Act of 1933 as amended.

(4) RISK FACTORS

The development of commercially usable oil and/or gas well(s) is highly speculative and
involves significant risks of failure in that even in a successful field there remains a distinct
possibility that the well(s) will not continue to produce an amount of oil and/or gas sufficient to
make it commercially usable. If a well is not commercially usable it will be plugged and
abandoned. In the case of an abandoned well all the general partner's investment could be lost.
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(5) PRINCIPAL EXECUTIVE OFFICE

TD and Associates, Inc., is located at 18281 Lemon Drive, Yorba Linda, California 92886. (714)
779-9897.

(6) USE OF PROCEEDS

The net proceeds of this offering will be used to pay for the drill and completion of two oil
and/or gas well providing the partnership with a 35% Net Revenue Interest in the wells. The
wells being located in Hart County, Kentucky (see location plat maps, page 9-10).

The general partner reserves the right to change the use of proceeds of this general partnership in
the case where the initial drilling becomes impractical or impossible to perform, and where after
the initial drilling of a well, said well is abandoned for any reason and there remain sufficient
funds to develop an alternate location.

(7) DETERMINATION OF OFFERING PRICE

The offering price of these general partnership units constitutes the amount necessary to drill and
complete the project well including the cost of the sale of these units, the cost to the general
partner of his contributions to the general partnership, the cost to the general partner for the
leasehold rights held by him upon which development will be attempted, a fee to the general
partner for his management of this general partnership and the cost of all printing and legal fees
attributable to this partnership.

(8) PLAN OF DISTRIBUTION

The securities being offered are general partnership units that will be offered for cash only and
will be offered by the general partner as issuer only.

(9) LEGAL PROCEEDINGS

There are no material pending legal proceedings to which this general partner is presently a party
in either state or federal court.

This offer is made under a claimed exemption under Regulation D of the Securities Act of 1933
and will be registered or exempted from registration by coordination in any state in which this
offering will be made. '




(10) DIRECTORS AND EXECUTIVE OFFICER

The sole director and officer of TD and Associates, Inc., is Dennis Timpe, age 54. Mr. Timpe, a
lifelong California resident has extensive experience in oil and gas ventures, commencing with
working with his father as a young man in the Bakersfield oil fields, and continuing throughout
his adult life in the development of various oil and gas ventures, financial planning, real estate
and commodities, and has worked in these areas for both himself and his clientele.

(11) SECURITY OWNERSHIP OF GENERAL PARTNER
Dennis Timpe owns 100% of all shares of stock in the general partner, TD and Associates, Inc..
(12) DESCRIPTION OF SECURITIES

The securities herein being offered through general partnership constitute undivided interest in
the purchase of a 35% Net Revenue Interest in an oil and/or gas lease in Hart County, Kentucky.

There is no established public market for these securities and none is expected to develop.
There is no public trading of this security and these securities will be held by no more than
thirty-five (35) purchasers.

This is a new offering and therefore it is impossible to state whether or not any cash dividends
will be declared.

Barring a.ny unforeseen complications, payments will commence between sixty (60) and one
hundred and twenty (120) days from the completion of the well and will continue on a monthly
basis for the usable life of the well.

S

(13) INTEREST OF NAMED EXPERTS AND COUNSEL

No named experts or counsel have any contingent interest in this general partnership or in the
business of the general partner.

(14) STATEMENT AS TO INDEMNIFICATION

Insofar as indemnification for liabilities arising out of the Securities Act of 1933 may be
permitted to directors, officers or persons controlling the general partner pursuant to any
foregoing or aftergoing provisions, the general partner has been informed that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is therefore unenforceable.




(15) ORGANIZATION

The general partner was organized by Dennis Timpe who is its sole shareholder, director and
officer and was incorporated on November 4, 1986 in the State of California, and as such is
entitled to receive salary and dividends from profits, if any, engendered by the general partner.

(16a) DESCRIPTION OF BUSINESS

TD and Associates, Inc., is an oil and gas operating company. It was formed to take advantage
of the rapidly developing opportunities of the oil and gas industry.

The operation of TD and Associates, Inc., is to develop via general partnerships, oil and gas
wells in California, Kansas, Arkansas, Louisiana, Texas and Kentucky.

TD and Associates basic strategy is based upon its opinion that the best market for drilling,
completion and production services exists at the present time. Companies that borrowed heavily
during the previous boom are struggling with debt service against a decreased per barrel price for
the oil that they have recovered. For this reason they are not in a position to continue
exploration and development at anywhere near the level they had been maintaining.

It is TD and Associates position that it will be able to pick up leases and wells operated by
struggling companies, at a reduced price, and operate these wells for a significant profit. These
types of operations have been described in other Forbes and Time Magazine as "vulture funds".

At present prices it is estimated that any well which can be developed successfully as a
commercial well to produce oil, gas or other minerals in a commercial quantity will result in a
return of investors' funds within the first eighteen (18) to thirty-six (36) months of operations.
Naturally, should the price which is paid for oil increase, we anticipate the economic advantages
to also increase.




(16b) RATE OF RETURN, BY PROJECT, AS OF 10/1/01

NO. OF MONTHS

ORIGINAL  WORKING TOTAL AMOUNT PERCENTAGE OF ESTIMATED
INVESTMENT INTEREST OF PRODUCTION OF PRODUCTION RETURNTODATE  ANNUAL RATE
ONE UNIT TO DATE DOLLARS, PER OF RETURN
UNIT, TO DATE
ADWELL #5 & #6 OR IN PRODUCTION
(RICHEY #1 & #2) $15,000.00 10.00000% N/A N/A N/A NOV. 2001
ADWELL #7 & #8 OR IN PRODUCTION
(RICHEY #3 & #4) $15,000.00 10.00000% N/a N/A N/A NOV. 2001
ALTON MUSICK
PROSPECT $13,000.00 3.73333% 68 $2.214.15 17.0% TERMINATED
ALTON MUSICK
PROSPECT #2 $13,000.00 3.73333% 58 $6,395.42 49.1% TERMINATED
BANDINI UP10, A-8
2 WELL DEV. PROG. $30,000.00 4.00000% 0 $0.00 0.0% DRY HOLE
CATO-HOLMES #1A OR IN PRODUCTION
(ADWELL#1 & #2) $25,000.00 6.66666% N/A N/A N/A NOV. 2001
CHEATHAM
HEIRS #1 $19,600.00 4.66666% 61 314,767.45 75.3% TERMINATED
DELTIC #1 $26,719.17 4.28571% 0 $0.00 0.0% TERMINATED
DICKEY PROSPECT OR
(ADWELL #3 & #4) $20,000.00 10.00000% N/A N/A N/A IN PRODUCTION
EAST ANSON NOV. 2001
PROSPECT #2 $25,000.00 6.25000% 0 $0.00 0.0% DRY HOLE
EAST LINDSBORG
PROSPECT $15,601.71 5.00000% 0 $0.00 0.0% DRY HOLE
FORT CHADBOURNE
PROSPECT #1 $19,900.00 4.42478% 27 $6,344.77 31.8% SOLD
FORT CHADBOURNE
PROSP.#2-HIGGINS $19,900.00 4.42478% 25 $20,509.93 | 103.0% SOLD
HASKELL #1
PROSPECT $25,000.00 | 5.00000% 15 $5,881.10 23.5% 18.8%




MADISON 1A
(EAST ANSON #1)
MADISON 1A, EAP #1
PROD. PROGRAM

MATTHEWS 35B

RICHEY #5 & #6
TOMMIE PIERCE
PROSP #1 (ORIGINAL)
TOMMIE PIERCE
PROSP #1 (NEW)

ZAVSLA#HL

$25,000.00

$27,500.00

$12,500.00

$15,000.00

$40,000.00

$20,000.00

$25,000.00

7.69230%

7.14286%

1L11111%

10.00000%

4.68750%

7.14285%

7.69230%

N/A

ile

67

21

373972

$825.42

$216.76

N/A

367,907.15

$15,912.14

$5,987.07

2.9%

3.0%

1.7%

N/A

169.8%

79.6%

23.9%

TERMINATED

TERMINATED

1.2%

BEING DRILLED

17.6%

14.2%

13.7%




(17a) DESCRIPTION OF PROPERTY: PLAT MAP (Adwell #5B)
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(17b) DESCRIPTION OF PROPERTY: PLAT MAP (Adwell #6B)
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(17c) DESCRIPTION OF PROPERTY: ASSIGNMENT

Augignment
115 ASSIGNMENT mada aad enteced inta thus 12 day ol Eebruaey Q0L
by and between Yerious Lngsdon 1322 BroadFard,Bd. Clarkson Ky 42326

putl yome 0f the licst part; and T 0. and AssocisteslB828] Lemon DR, Yorhe Linda
Califarnia Q28878

fary g of the scennd part.
U allEAS, the part y— . of the first pacl owis _all right, title aod

intervit i1n zad
39, Adwpll Jand

{all or geographical purt)

~of that certain ol urd

gre lease granted by Marcwin 2dwell

w
verlous Lodsdop cduted oIuly B -, 3000

and recacded in Lease Baok .LLT ., pave AB8S5 | the office o/ tneHart _County Cleric
County Court Clerk, the leasehiold teing lucated in satd covuty snd Lomuled ag follaws:

NCATH RY THE LANDS OF:_Mammoth Caye Bark
EAST BY THE LANDS OF: L1eff Miliana

SOUTH BY THE LANDS OF: —said.

WEST DY THE LANDS OF: said _

cuntslning ~8B  scres more or Yeus;

(frartles of the first part derived title from

by anstruntent dated

. page

19 and recorded in Lease BDouk

, insaid ollice.)

NOW THEREFORE, in return for a valusble consideratiun, the veceipt of which s uchinowledyed,
the party——— . of the fieal purd herehy bargain, sell zad assiga unto the purt oo ol the

recond port, kx £ifty percant uorking inkersst!A09NRI) interest,
subject at all times (0 the royalties and overtiding interests heretslere or herealier granted cr s
ergned, TRis assignment is further sublvet o wilterny, conditions, Jimitations, rentals, royalti,,
payinents, reservations and retaaindets el the oviginat lease and any dprectnents, conteacty, eatens
signg ar assignments thereunder oc thereto, at uny e hereselore or haivaller mude [ is the e
Lot of 3l purties to hold zaid levaehold us a tenancy in carurnen and aol 32 @ pietnership wed no
. pertaciship oc jalng venture o crented hereby, or by uny vperition hereunder, ualiss by express ar

Heley of co-parinership. The part Yo . of the sucond purt hereby agree and covenant thatit_
wiall pay the proper pro-rata share of all reasonable expentes fncurind in the develorient, ma-
tsnance and operstion of suid lerse us & whale, atid any tentals and expennes incurred by peentvvany
or yrotecting sald leasehold, in weceidunce with plang sdopted by & omiiacity duterust tnsars lesses
hond, The same shall be pald upon wesessmient by e eperaner of sad lease, Wi 1f not pasl 35 as.

prased within 30 . days of the raulling of said ossessinent, When and in that event the righis
Lereby assigned ~holl teeminate in whole without the necessity of reesnlry or any other et bu
st .0l terminate autometicaliy. '

7O HAVE AND TO HOLD unta the part s of the sccond part, Ak heirs
an:d wusigns, without any covenant or warronty of title whats@e sur, expruss or insplied.

IN WITHESS WHEREQE, te partye—e——. &4 *he firit pirt hiereto altix their ngnutures the

year and dey lirst written above.
—Yegba FH bl <
— /

_COUNMOWWEALTH OF KENTUCKY
COUNTY OF _Hagt

Acknowledged by —ludy I Togsdop and thab Verlous Lagsdéon. appearad

nefare me and nraodpced rhe abouve agsigment anpd acknouwledand the _same

7.4\./
1o be nis own trug, voluntary wst and deed, Letore me thiz - day

N {[:Zazwx/ . a0l

. ) %/@ng/ i

. tary Puille:

- iy C.?ml:mm;pircs:__ZJ_Z_Z':.__O..Z_. —

RINEN

W nay-

Jientuls in the amount of § , due

wile to e st

i'&his assignment was prepared by verlous Logsdon 1323 Broadford Clarkson Ky

11




€28 - £2€ 5304d 1¥2 400Y

A DI AL
01l AKD GAS LEASE T o v

Kentucky For NIBYD SIHOQ ¥¥313 A1NAOD
v Y Bl o
™I§ MI)N)'K;& wnd enterad Pt TRy crenssaremnane  Flnieacinteansanna PRRSpR— 1 4 al.\-J..“.‘ o ......‘“YEELE?.@..“.QQE..EE “wg@..'_ - q.;“‘n,(a
ORI T 7 o 5. ) AT S 2 A N S i
corenede B RO LM OIS L p CA ML Cila o GEZ AL T
pariv ol (e furat pars, hereinafter ralled fessor (shether me o sore) md_.,_,_Mw.!(_g.,,.c._.ég;:;{{/

et 323 Bhovd g and. g bl S S A eccon B S TRT -

FINFSSEN, That the Jevwe, for and I8 CONUAEI NG Al aaauaansnsarnnnan sesesarestiasrcantea .
an -~4l-i pa]m, ine 1:’rfm u:l -ich g hue: :\.Tl-:mm. and Al the cmznantl and agreoments herciaslier Contiined, b .
peant, dcmise, lesse, add et eely y win | 3sud Jessee, it successnes and agsigme, the 1and Nereinalier.dewerited, with the evclugive right for ¢ PECHE A miaing, evloeas
tepnratal o ather  methta, and ufe ring for and producing therelrom al. gas, catiagehead gas, casinghexd gasmline, g Ide excluzi ruh‘ol Inyxﬁn‘:‘-ﬁu. beine J\J neher 11
IAtA wWhRurlace Sirata, with fighis ol vay and casownis loe aping Dime lines. telepre wud leleriph biner. unfx. frwer Mmisel, tlations, fasol lae pianin, ponds ad roadeayl amd (in
lor preducing. trestsat, ind Eiring for nuch praductt and bousing and boirding cvniayees and avy dnd all quder eights and e vileges ACCeTTany, incident 1o, o¢ traranant (gr The ime
operscimm slone ar wmejoindly vith aeightoriag lad. on 1a1d bind for the prcuction of ail, gas, easingehzid gas. catimgviead 2asoline. and Erection of 1L terel (Aefaom 10 priwrs,

a1k tare of §4id praducti. and the injecting of svier. brine and other [luids inta Rhwuelice steats, AtL (AL (eetzin eract of 1and titustad 8 N acinacnanaansansnans
evean Gty of L DA L wenese. State of Tantuck), st Srasded a¢ frilmss, tneeit:
o e s by Vs of o ALY DL A (Y9
P S S /) e lof s JOv
O the Sk by Ids ol Sy A ..
o e ven by e ol A LT .
Cnaining ...on s res, =t or less, wd being the o Iad conveyed 16 tesmr by

<o DLLAS (F +ads.E
feasad and let, ard By (hete prewemes

eranted, demis

deed daved |
deed dated

= Yy

.o teeorded in Oeod Book L icceeannennaaneas Pl

. RO eUDIPRRS SS PP S i
2 intonded herehy (o include Reegin 3l s and inteecnts therein contiguens 1o of 3ppuricnane to said describad 1ande owed of cltincd by lewmar. For rental pavment e
2id leased Lot il e deored 1 0ONLAIR cenmacaaccas i semcriatssnnensunsanakETs,

TObt v agred that this lease Bobl remain 1 fore fov 2 term al .5
ar v of thew 15 Jrodtent frow 121d leascd promites or merations for driile
l;wda 6o nonelace S8, Fravided, howcver, that for injarlion purpases
thetero, !

1a ¢onsiacration of the promises (he §aid lessew cpvenanty and agrees:

0 o years Lerm thidn dore and a¢ long thereslter 2o obl, pas, ersing-head gas. casing-hexd pran!
are contimued 48 heceinalier geavidd, or merations are contimued for the injection of sater, Brine o m
f‘hil iease shall anciove in (u?l frrce wnl elfext only 23 to wil or vells 20 used Md the ton acres contigy

latz o deblver to the eradit of lessar, froe of casl. In the pipe line ta which fensce may connert Mig sells, the amal one-cihth part of 3l oil produced wd 1aved from the e’
ﬁru--n ., or at (he \cuxul @I, sy py Lo Ihe lc1soe [or mch ancecighth royrity, ihe market price (o oi) of like graoe and ravity prevailing on the day sacn wil ig tuy 1m0 the 1
ine o iAla Bloeage Lanka.

d: To pay lessor ona-Eighih. ai the markey Y?irl 1t the wit Tor the gay 30 used, Tor the gas Trow each vell vhere ras only i3 foud, vhile the tom is kh\z_vvd off the pronises.
Yersar 1g Rawe (13 (ree of cout from avy ek weil for sl1 slowes and lnside [ights in the principsl dwelling havte on wid land during the same tise by aaking hit 0w cowections 1ith
wella at Riz o rish nd opaorse, ,

ded: To pay lexme for s produced from sy ofl well and used off the premises of for Whe wanulaciure of caningehead g, ones
used lof Ue Lime guriag vhich s gas whall be viad, 12id prments (0 be sxde monthly.

b, at the wrket price at the rell for the 2

1 00 vt} becmmencnd v 1id 1and on or befOre “n TTTITITINT I TT oot s ek Iron date hereal. this lease shall tervindte 23 10 both parties, unless \he iessoc, onorbelove o
e whall pay ta of tevket (0 the lessse’s cradit la the

L o1 143 wccessors, Shich thall contimue 31 ihe droncitary regurdlens of dunges [n e ownecchio ol s3id fad. the -
e . . .- ememcmsemensaps wollars, vhicn grall r3t¢ 33 ) tental and neer o ivilege af deferring the commencoment of 3 well for tsrive wm
eom s (el o (e Gmner tod wtn (1le Diymenis 0¢ (nder ‘the womencesent of 1 wil a2y be further de(eered fn Ao pecuris of the tame nuroct of sanihs swtennively. 4l payenr
o terdert may Be wxde by Check or draft of lessee or sy assignee therom!, sailad or delivered on or beince the rontal jwyeng date.

Fauld the {test mit deilled on the stnve described bad be a dry Male, then, wd in that temt, if 3 seevedt wll 10 ot ~wwenced on 2ald tand slthin teeive months fhom the emirai:
of ihe Last tental pericd for emich rental Rt been paid this lease snall (erainate, 3¢ 10 both pactier, nless e fesue o or belore the epicatian of 1aid twelve months shall resme 0
payeent of rentals A I same meont wd in (he g sdner 2% hereinbeiore proviced. Aed it (8 dgreed tA30 upa IRe retumiion of the boymant of rortals, s sbove providod, (st the B2
peocating pueagraoh Nesml, governing the payment of ron(sls wal the silact therwol, Shall cntinue in foree hust 41 thouen thrt had been ro intetPptian 4 the fouuil faesenct.

If £aid lesmr oams 8 Tess lnterest in 1he shove describod land (han (he entira and undivida Per shrple estarc (herein, thon ihe ryslifes and rantats Merein peovidest shall be prid )
Teasor only in praariicn ewich Res iaterest Brars In the wole and urdivided fre. .

Leasee shall Nave the vight to use, froe of coat, f3s, oil and vatce produced on said fand lfor ils operation thercan. ewoept water tion =lis of lessor,

Wen reneaied by the lessor, Pessee shall ury it1 pime Vines below ploe depth.

%o wil siall be drillad neaer (ham T feet 10 the hasse or Sarm on said promisey, vithout the wriltar consent of the lessor.

Letsee shall pay for damage caused by its cperaiion o groming craps on wid bands,

Lrtsce shall Mave the right 1L any time Lo romve all sachiscey wnd [iztuces placad on 3aid presises, including the right 1o drav and roove @asing. .
It the espee shall commence 1o deitl 3 veil sithin the term of this leare or ap cxiension thereol, the [rssee shall hive the pight ta drill such wel) (o cmpletlon 4ith reasonad
diligoce ad dimatch, md if Oil wd pr, or cither of thom. be fowd in prying quantitics, 1Ais lease hall continue wd be in force #ith like effeee a8 i1 ruch vell had been copler
*ithin (he terw of yeses herein. (113t wentioned. N *

Ll the estate of cither party hereso 16 asai s and the grivilepe of anglgning in shale or T7 oart 17 expressly allowad, the covananiy ler ol shall extad to their heirs, execvior
M L otors, Becremt o Doe e, e 00 Chane o (e Domer i Of Rt o 215ttt $( venat er royat 163 ol be Dinding on the lesice walil alter the lesion N1 Al
SUEAT L eriiten beanilre oF 403 CReent Of 2 Erur COpY INCroni: dnd bt 16 Nereby agreed in the event Whis dease oazil be astigad, 49 1 8 part or parts of the abowe deaceibed ‘r * S
Nipnee o1 nnr:u of tuch parts dhatl fald or wmaxe defmli 1n \n¢ payment af ihe Drogmeiicnate Part of the reats dut fiom hia ot \hew, such defalt shall rot coerale Lo aefent of
Wir lesre la w0 Tar a0 1t comerr a pare or parts of sald 1aads wich (he 12id lesee or sy asslgnee hereal shail ade dwe pryvens of aid sental,

Lt the leased peoniset see com, ae shall heceslece be, mmed in severally ot in sepacate teachi, thepromises severiheiest shall be developod ad operated an ane lease, and all rovaltr
xerving beceuder imall e treatal 45 a entitery ad shsll he divided mong,  and paid 19 Awh separate omers In (he proporcion 1AL the iCreage owned by exch sepatalr omer beald Lo o
entice leasad actes Providad homever, (f the lesnad promites comsist of two or wore Aav-2utting (eacts this parigeand whall wply teparateiy (0 each uch ron=atutiiag 1racl wd (ur(h
Srowided (h1¢ if 3 pOrT1on of the leatad promited (¢ hereilter camsoliddied *ith other Sands far the purpose of Operaling 1N COMIGIIGatrd 11act a8 ore leade his puragrapn bl be wevee
Live 36 0 Puch POrtian 0 conadi ldated., - . m e

if 41 np thme there Be 3t many a3 faur parties entiticd th rem)y or royaities, frrver 1Mo ld paywents theref wuntess wd untdt Uil precten dedigrate Lo writing In 2 revordas
instrament lo'k filed with the l::xe. 3 comew agent tw receive all p-ly-:\'u due NIW:." nd (o exacute divisiay ad temgfer Ordees on Lrull of 3213 partles 1wt thelf remect!
neaesart 4 titte. . -

Lesser I herchy piven the right snd power 1o F:nl or combine the acteage covered by (his fease ar any partion theronl vith ather 1and, ledseor lemses in the imadlite vicinity thered
*en indessee’y (Wgeent 3L i necessary oc adeisable to dn 10 in order praperiy 10 develo nd coerate said prowiset i coml iance vith the wacing ryies of any lasful athority, of -'l«e-
d o wuld, in the fudgmeat of (he Iessar, drowte the conservatirm ol (heatl ad gag in and under wd 118 may e precixed from 1219 premites. e cowection nith the prouction of ait e
OOLing ~ar Be 10 2 untl 6¢ wrelt not creemding SO xres excn.  In comection it the production of gas fuch pooling may be in 3 uatt of wnis mot eacceding S0 wres exh. Leswr i
exeuie thoRening a dnsiTument 1Genlifying 3 describing the pomdad-atredge. The ealiee areape 50 pooled iA1n 3 Rracl oF ML hall be testted. far all purpones ewcent the wv-!'-l .
TOvilires OV prodhct ian. from Ahe comled wnit, AF 1T 1T vere included in LRI icase. tf production (s found o (Re ted xreage. it shabl be treated s i produciion is g from 1heg deas
rhetner the well gr selln be Ireated on (he grewisre (overed by Lhig fesse or mot, T- liewof Ihe roysities ¢lpevherr Rerein mecifiad, lestor 3A341 receive On pracction (rom o umx\
pooked only tuch portion of INe royalty s1ipulated ierein 3n (he amunt ol his scresge placed 1n the unit or Mis roysity iaterest therein bears (0 the total ngvufe 0 gEDiad 1 AMe PATLIENG -
Wit 1avol red, ﬁ v Jx be under na oligition  whaleoever; cxpress oc isplied, 18 drilt more tha oneivell to eaxch such unitited tract. regardless of wnem. where or by -

ovided, lessee
offset meils say b dtriiad, . . . .

1a 1N evemt a1 it discovered on the Teased pramiges, it i1 agreed thit during wy pericd shem, afizf the discovery of D11 on the feased ym.’m,rg. I3 rot being gold o xeom
faes of waties, s i ihere 13 70 apaTent rOuti e OF Rt o 13v8 bands qum 10 beem thes agieement wn full laree and ellact. the LESSEE oy pay ot tovaliy Filty I e
(13,001 pee yere fnr #ach thubern 230 sell. aed Nah paymemt 311 be comssdermd ap il [4s 1 actusily berag produced rithin the terag and ronditions of hig o)l ind gt lede | fuch pare
ALE b made aausbiy 04 Kvance. stikia minety (90) duys follaving (e comiction of the vell or th¢ Cerfdtion of a marbet lor sas. Such paywent shall De u-d of tendered 1 mle
8 U Geoutitnry Rata 10 he metificd by the LFSSOR. Mo rearal it eror 1t g the Yoot Rrevises Suring wny period coversd Sy 3 smiiein f31 payment a3 hecea provided, T wul Je
:r‘vu Nerein proerded for inall be coetideral 3dvance revaitiet, and productinm {rom (e lesled promitas turing sy maudl periad foe Which ahica gan rental ar roysity Nag Seen pawd &

crotlied IUALL KA vimce payrents e R a

Lrasnr herehy sareants and agreer 10 defend the title to the Punds herein deneribad,  and agrees snat the lesser hall Kave (he rignt a1 any time 10 rodess for tedsor, by paywent e
mrigate, taves of oiler [img m (A ihnve describedd lavds, in the event of defauit of pryment by lefsac. wnc BETBBIOgited 1o Ine tights of he h:;du Nereal wd lessor Aereoy Itrecs (A
#y 5N povmenit nads by INe letiee for *he lessor shall Be deducted (10w a1y sacaanid of scney which asy becee’dle the lersor wder the terng of iy Tease. s ibed mols

: H il -

T wdersimen essort. fne hempelves snd thelt hetrs, mccesanet wnd animr, herchy turronder e relesse 1h1 rehta of drmer wd bomesiend in the pramiver herein dewc
21 1208 righes ol dmer o hewesiran asy .4 oang wry aflect the pur(oig for which thrs lease 1y aade 1 recital nerein. X -

Swuld ihe Jepmyitory bandk Mereafter tlace wridout 2 swcesor: lesiee or his at1igns ary depnsit tentals ia any Natiomal Sanh lncated in 1ame coumey with fiegt Rased banl. due noticy
She derrait o uch renial 10 1e miiied 0 (e lessur 30 1age aen rost alfre adress. - I aeilied for aaid seorat

i i dd reck P ‘Ne'prommei. 01 milt may be recpoved and agy welly dei

10 oy agrerd 1hat The legser hall Nase the €ight 1o 1tare pis dfd recover same in oy 3tralue wnderlying '(he pronmed Q! . !
purpower, ks [ull ssnsidkration for hese oy essee  thall paj-wo. 163 mr an anmal rental of Ore Mandrad Dot hars,{UQ1.00) Ser weld Per yese commmciag Sih the daie plorige Dericin
SO0 and runtasgng toe ab Immg ineresl et vd atorsge apeedtnreare v lieed, e . - N

W5 eprkns et Tenfrab owenants o6 1RES Lrate SRel e swBiert tAMT Federsl wnd Ttate Lase and 1o all exexviieeorders, ryley or un\ula:- of Sulle uld Fﬁ::; ﬁ(-m'u:;:‘ m: "
Veate MBI i e NCTReadtad, tA ehrie OF I8 part, foe lctsee Aeld liabte for my (addure 1o peclore ieresnder il Rach faslwre is due or 15 the result ol any . g
repolstion, ia.

AT v
”C/ﬁzﬁ
Lt

T

oL A heg
<X

2 T

- 6..{’.....

westem o (302 Bssed 2erd 2 Lot

12




(18) SUPPLEMENTARY FINANCIAL INFORMATION

The proceeds from this offering will be sufficient to provide the capital resources necessary to
drill and complete one well as provided for in the offering.

TD and Associates, Inc., intends to develop other wells to other general partnerships and
anticipates that its efforts will be successful, however, the development of oil and gas wells even
in proven fields is highly speculative and could result in a loss to the general partners of any
particular partnership. Such a loss would not adversely reflect upon the liquidity of TD and
Associates, Inc..

(19) INTEREST OF MANAGERS AND OTHERS IN CERTAIN TRANSACTIONS

There have been no transactions to which TD and Associates, Inc., or any of its subsidiaries was
or is to be a party, for which any director, executive officer, nominee, security holder or member
of the immediate family of any of the foregoing had or is to have a direct or indirect material
interest.

(20) CERTAIN MARKET INFORMATION
There is no established public market for the securities being offered herein and the securities
are not subject to any outstanding options or warrants to purchase nor are the securities
convertible into common equity of the general partner. Further the securities being offered will
not be offered publicly at any time in the future and the partnership units are not convertible to
the common equity of the general partner in any manner.
(21) EXECUTIVE COMPENSATION
Name of Individual or Identity of Group: Dennis Timpe

Capacity in Which Served: Chief Executive Officer

Cash Compensation: $60,000.00
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(22) GENERAL PARTNERS' FINANCIAL INFORMATION

TD AND ASSOCIATES, INC.
BALANCE SHEET
JUNE 30, 2001
ASSETS
CURRENT ASSETS
(o7 X< S $428.00
LINE OF CREDIT .......ooooseeeresecereses e crreeeseesrse oo .. $112,333.00
LOAN RECEIVABLE HEART LAND PETROLEUM ......ooovocoseeesoccscessoemsseseenses eroeooese $81.00
TOTAL CURRENT ASSETS .ovvvvssuesscvesssessissssssssessssssseesssssss st seesessesesnsn o $112,842.00
FLXED ASSETS
‘ FURNITURE AND EQUIPMENT. ......occccccore s seseeessesecresseeesreeseecoess s eessseseesens oo $33.271.00
COMPUTER EQUIPMENT ......oooviceoeeseseceesseceseseseesssesecsesseessesesses e essscerssesoesens oo $17,576.00
LEASEHOLD IMPROVEMENTS................. $110,702.00
ACCUMULATED DEPRECIATION . (863.358.00)
TOTAL FIXED ASSETS ...o.eceooeseseceres s eeeersesssecesseeesseesseoeeseessessoeeessessessesressoss s 1rees $98,191.00
OTHER ASSETS
INVESTMENT-EAST LINDSBORG......oooccccer oot ccreessessesesssscessesecseesesseessecees eeeme (81,340.00)
LOANS REC.-CHEATHAM HEIRS #1....oooceseooeeerrree oo seeeeeseeeeese s eseense e oeesooee $190.00
LOANS REC.-DELTIC #1...ooseceeoorceeeeseeeeeseeseeseseresseeseeesees s serseseeeeseeereessees s seeeseee $600.00
LOANS REC.-EAST LINDSBORG PROSPECT .....oovrecovoeseeseesscmne s cossescesesssse e $350.00
LOANS REC.-MATTHEWS 55B.......ooeseorreeceeesseoromessseeeeesseseessessesemesesssressssees s oesse $1,585.00
LOANS REC.-ZAVALA #1 cocooorrveoeeeeeeeeeeeseoeeeeessseesesseerecress e eosseeseress e e $3,000.00
LOANS REC.-TOMMIE PIERCE #1...cc.ccccosecerreeeeeessesccsneseessereesscresecsoessseceeseeros wreesmoiis $50,00
TOTAL LOANS RECEIVABLE .....cccoo oo oeeeeenseseessee e eees e oo sereeese eeeses $5,775.00
NOTE RECEIVABLE FROM OFFICER .......oceocoseccosss oo eeeesesoresse s seeeeserenees o $45.959.00
TOTAL OTHER ASSETS...ooccoreeorcerreerern. et eeee e e $50.394.00
TOTAL ASSETS oo coveeeeese s s e seseseseseestsecmeeseeses e eseeesseeeness e 261,427
LIABILITIES AND EQUITY
CURRENT LIABILITIES
ACCOUNTS PAYABLE......... et ee ettt o $53,977.00
ACCRUED PAYROLL TAX ...ooreceoreeseeeesecceosessereeseseeessessseeensseeeessesssoressesoeesescsns oo $400.00
ACCRUED SALARIES........... ...$10,088.00
LOAN PAYABLE.......ooccccrceseeersreeeeeeseeesseeeeressssreesesseesesesssceesssesereese et seensss oo $49.800.00
TOTAL CURRENT LIABILITIES ......occccoreoeescooresesseeees st crereesseoeesss oo $114,265.00
LONG TERM LIABILITIES
LOAN PAYABLE-SEP [IRA.....ooooccecrercersesccreeesseeesseeseeersssseseessesseces s e seseosensece oo $75.000.00
TOTAL LONG TERM LIABILITIES......cccoo..coovsieveeessccesnresscemersssscomsessseesssessrsssses e $75,000.00
TOTAL LIABILITIES......ooocooceeoseveeemeesseceessseeseesssescesseesessseessecsseeessconeseseessse oo $189,265.00
EQUITY

*UNAUDITED
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(23) TRANSFERABILITY OF UNITS AND LIMITATION ON RESALE

This is a private placement offering not constituting a public offering and therefore the securities
purchased herein cannot be resold without registration under the Securities Act or an exemption
therefrom.

Each offeree who becomes a general partner will be required to represent that he is acquiring his
units for investment and not with a view to distribute or resale, that he understands that the units
are not freely transferable, that he must bear the economic risk of investment for an indefinite
period of time and that the units cannot be sold unless they are subsequently registered or an
exemption from such registration is available and unless the other applicable provisions of the
general partnership agreement have been complied with. There will be no market for the units

and a general partner cannot expect to be able to liquidate this investment in case of an
emergency.

Transfer of a general partner's units so as to constitute another person as a general partner in his
stead is subject to complying with the provisions of the general partnership agreement and to the
prior consent of the general partner and the majority of the general partners. There are no stated
circumstances relating to the granting of withholding of the required prior consent of the general
partner, except no transfer will be permitted if it will result in a sale or exchange of fifty percent
(50%) or more of the interests in the partnership within a twelve month period, however, the
general partner will observe the standards of a fiduciary to the general partners, as a whole, in
determining whether to grant or withhold his consent as to any particular request for a transfer.

(24) SUITABILITY

These units are not suitable for and will not knowingly be sold to anyone who has not received
and reviewed this prospectus and does not understand the risks of an investment in this
partnership, does not have the experience and knowledge with respect to similar investments
which enable him/her to evaluate the merits and risks of such investment, or has not obtained
and relied upon experienced independent advice with respect to such evaluation, to anyone who
does not have adequate means to bear the economic risk of such a speculative investment, that
does not have adequate means to provide for his current needs and possible personal
contingencies or anyone who has need for liquidity in his investments.

(25) ADDITIONAL OFFERING

If five (5) units are not subscribed for by the closing date of December 1, 2001 all funds will be
promptly returned with any interest earned. Until such time as the partnership commences
active operations all funds received from subscribers will be deposited in a special corporate
account. The general partner reserves the right to refuse or limit subscriptions in respect to the
partnership and to close the offering at any time. The active operation of the partnership will
commence as soon as possible after the minimum amount of the offering is raised.
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(26) RESCISSION

The purchaser of a general partnership interest in TD AND ASSOCIATES, INC., 200! ADWELL
#5B & #6B will have five (5) days to reconsider and rescind their participation in the
partnership. The five (5) days shall run from the date they sign the limited partnership signature
page. A purchaser may rescind his or her participation by mailing a notice of the desire to
rescind to TD and Associates, Inc., 18281 Lemon Drive, Yorba Linda, California 92886. Said
written notice is to be sent by registered or certified mail.

For information regarding the terms and conditions refer to the General Partnership Agreement.

Dated: October 11, 2001, TD and Associates, Inc.

%
% By Dennis Timpe
/
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