Y UNITED STATES &
FORMD SECURITIES AND EXCHANGE COMMISS{9% CE,VED%% OMB APPROVAL
Washington, D.C. 20549 3 aP

p B Number: 3235-0076

* APR 1 8 ZDUZ \gx' :December 31, 1996

\\\ /E'stilmted average burden hours per
NOTICE OF SALE OF SECURITIES /| Lpsponsel6.00

TN Rty

02027190 UNIFORM LIMITED OFFERING EXEMPTION,

/ /7/ S/LZ 2 h P,

Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
Common Stock and Series A Preferred Stock Issuance

FORMD

SEC USE ONLY

Prefix Serial

Filing Under (Check box(es) that apply): [J Rule 504 0[] Rule 505 ® Rule 506 LI Section 46) L) ULOE FRUCESSED
Type of Filing: & New Filing [] Amendment ‘
A. BASIC IDENTIFICATION DATA ~ MAY 0 3 ZUUZ
1. Enter the information requested about the issuer — THO
Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.) '
HRI Holding Co., Inc. HNANC|AL
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
1700 West Loop South, Suite 1445, Houston, Texas 77027 (713) 622 4033

Address of Principal Business Operations (Number and Street, City, State, Zip Code | Telephone Number (Including Area Code)
(if different from Executive Offices) |
Brief Description of Business
Water Infrastructure
Type of Business Organization
& corporation {1 timited partnership, already formed [ Other (please specify):
[ business trust [ limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: & Actual  [J Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign EE

inricdintian)

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities 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 File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on 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 due, 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 Fifth 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 photocopies 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 offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. PartE
and the Appendix need not be filed with the SEC,

Filing Fee: There is no federal filing fee.

" State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those 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 state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall 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.

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 f}lmg of a federal notice.

Fe

1
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! A. BASIC IDENTIFICATION DATA (cont)

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 1

the issuer;

«  Each executive officer and director of corporate general and managing partners of partnership issuers; and

«  Each general and managing partner of partnership issuers.

0% or more of a class of equity securities of

Check Box(es) that apply: [0 Promoter R Beneficial Owner B Executive Officer & Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Winfrey, James N.

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

1700 West Loop South, Suite 1445, Houston, Texas 77027 .

Check Box(es) that apply: [] Promoter ® Beneficial Owner ® Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Cherry, Alton L.

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

1700 West Loop South, Suite 1445, Houston, Texas 77027

Check Box(es) that apply: [0 Promoter ® Beneficial Owner 0 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Hunt Capital Growth Fund II, L.P.

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

1601 Elm Street, 4000 Thanksgiving Tower, Dallas, Texas 75201

Check Box(es) that apply: [0 Promoter B Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

KCEP Ventures II, L.P.

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

Country Club Plaza, 233 West 47 Street, Kansas City, MO 64112

Check Box(es) that apply: [J Promoter [ Beneficial Owner O Executive 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: [1 Promoter [] Beneficial Owner O Executive Officer O Director [1 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: [0 Promoter [ Beneficial Owner {1 Executive Officer O Director [J General and/or

Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

h-331086_1.DOC
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B. INFORMATION ABOUT OFFERING

Yes Na
1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors In this offering? .......ccccocvecicarinnns tetmamreranrassansesnaneisas O =
Answer aiso in Appendix, cofumn Z, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $1,000
Yes No
3.  Does the offering permit joint ownership of a SINIE LRI? .o rasrecrmsniniminsns sstsicemmessassesssssomss sssassnss we 0 @

4, Enter the Informaticn requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchascrs in copaection with sales of securities in the offering. If 2 person to be listed is an associated person
or agent of a brokey or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer, If more thaa five (5)
persons to be listed are associated persons of such s broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in which person listed has solicited or intends to solicit purchasers:
(Check “All States” or check individual states).. “ eI sr et e s e AR ab s hm e O Al States
(AL} [AK] (AZ] (AR] (CA [CO] (CT] [DE] (DC)  |FL] (GA] (HI] (ID)
[IL] [IN] U1A] [KS] [KY] [LA] [ME] IMD] [MA]  [MI] (MN] IMS] MO]
IMT] (NE] INV] (NH] INJ] [NM] [NY] (NC] IND|  [OH] [OK] [OR] [PA]
R} ISC] [sD] [TN] (TX] uTj [VT] [VA] [WA]  [Wv] WI) WYl (PR]

Full Name (Last name [irst, if individual)

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

Name of Associated Broker or Dealer

States in which person listed has solicited or intends to solicit purchasers:
(Check “All States” or check INGIVIAUA] SEBEES) ....cicciiicrmisiiienmnisraesnmnss s sttt sste st srs s rmyesessnsetormsedasens e ness ot eaamnss s on samresastasesiapee el All States

ALl  [AK]  [AZ]  [AR]  [CA] iIco]  [cT) [DEl  [DC] [FL|  [GA] [H}  [ID]
(L] [IN] [IAl  [KS]  [KY]  [LA] (ME|]  (MD| [MA] [MI] [MN] (MS]  [MO]
MT]  (NE| [NV]  [NH|  (NJ] (NM]  [NY]  INC] [ND] [OH] [OK| [OR]  [PA|
(Rl (SC]  ISD] [TN]  [TX] [uT] IVT] [VA]  [WAl (Wv] [WI]  [WY] [PR]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Stutes in which person {lsted has solicited or intends to sollcit purchasers:

(Check “All States” or check individual states) . ...l All States
[AL) {AK] [AZ) [AR] [CA] [CO) CT] [DE) [(bC}  [FL] [GA] {H]] [ID]

(L] [IN] fIA] [KS] 1KY] JLA] [ME) [MD] MA] M1 {MN] {MS] {MO]

{MT] [NE] INV] [NH| (NJ] INM] INY] [NC| [ND] [OH] [OK]| [OR] {PA]

(R} {sC] [SD] {TN] [TX] fuT| [VT] [VA] |WA]  [WV] (W1 |WY] {PR]

(Use biank sheet, or copy and use additional copies of this sheet, as nccessary.)
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L.Enter the aggregate offering price of securities included (n this offering and the total amount alrcady sold.
Enter *0" if answer Is “noae” or “zero.” If 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 exchanped.

3.

ha331086_|.DOC

Aggregate
Type of Security Offering
Debt............. e et e, Cerhateiieiaee, s
Equity ............0u0 Che e tdeteirrcreaneraasarnaes N $6,660,917
2 Common R Preferred
Convertible Sccurities (including warrants) ......... e i S
Partnership Interests «.......c.cciiiiiiirencnannnns et b
Other (Speclfy ) R P . S
Tatal .o inr it it Cr et b s s

Aunswer also in Appendix, Column 3, if filing under ULOE.

Entcr the number of accredited and non-acceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of other
purchases on the total lincs. Enter “0" if answer is "none” or “zero.*

Number
Investors
Accredited Investors .. ... .....oviiiiininraianonanans Cret it e aaeaa 7
Non-accredited Investors . _.......cocoiennnns, et r et e e
Total (for filings under Rule 504 only) .,......ccoivviiiiiinnennas

Answer also in Appendix, Column 3, if filing under ULOE.

Ir this filing is for an offering under under Rule 504 or 505, enter the information requested for all
gecuritles sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior
to the first salc of securities in this offering. Classify sccurities by type listed In Part C - Question 1.

Type
Type of Offering of Securlty
RuleS0S............. T TP Chae et
Regulatian A........ it v eeeeete et tee e teedi it st
RuleS04............ ettt araaas P
Total....oovoiiinnes teseetaanana Ceriaareeraaiaes Ceriiaaann

Furnish a statement of all expenses In connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an cxpenditure
is not Kaown, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s Fees.......... el et areaene e

Printing and Engraving Casts ............coceinnnn, Porearanaes [P
Legalfees. . ..ooiveirnnarnnnnnorcernnas Cecrereniann b e et tenseneaaran
Accountingfees..........couniuus Ceteretieratannae T

Enginecring fees........... N Cee i icinaereaas

Sales Commissions (specify finders’ fees separately) ...vvveevnnvcnnnnnne..

0O 0oo0 & oo

Other Expenses (identify) ............, e aeeeeeraraeanar s Careeiiane

TUTAAA s CTINTTVIT nnay 1ts¥c T

Amount
Already Sold

$
$6,660,917

L R 7. T 7 S *

Aggregate
Dallar Amount

$6,660,917
s
s

Dallar
Amount Sold

$

$
$
$

3

$
$200,000
$

5
p
$
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS (cont)

h.

Enter the difference between the aggregate offering price given ia response to Part C - Question 1 and total expenses furnished in
responsc to Part C - Question 4.a, This difference is the *adjusted gross proceeds to the issuer."................o.... $6,460,917

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shawn. If the amount
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
response to Part C - Question 4.b above.

Payments to

Officers
Directors, & Payments To
Affiliates Others
Salaries and fees.....cccovurnnn. N OStAeranraraparanan s snraees areeraetR s aemtRsEecmttarasaseatatis e iber st enas O s Os
Purchase of real estate..... et T e tn e et s resa st bae e s R " O s Os
Purchase, rental or leasing and installation of machinery and equipment ...ccociioiscsnes 0 s Os
Construction or leasing of plant bulldings and facilities O s Os
Acquisition of other businesses (including the value of securitles Invalved In this
offering that may be used in exchange for the agsets or securities of another
issuer pursuant to a merger) .. vorans g s 8  $6.460917
Repayment of indebtedness...... O s O s
Warking €apltalin e ieismesremsemsssarassssnasssmsssenass O s O s
Other (specify): O s a s
O s a s
O s a s
Column TotalS...mvcueruusruesecssecsssssasesanee reeRere et b cms e e et o Ra ke s reerentonesens O s R $6,460.917
Total Payments Listed (column totals added)....cccovmricinvninsrisnncsanciienn, vt tenera & $6,460,917
he331086_1,.0OC SEC 1972 (1/94) s of 9
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04/15/2002 13:40 FAX 713 622 4802 Eydro Rescurces Inc [dioo2/003
D. FEDERAL SIGNATURE

The msuer has duly causcd this natice to he signed by the wadeniyid duly suthorixd persan. K this natice is filad under, Rulc 505, the
following sighatuce constitites sn wdertaking by the issuer (0 farnish to the U.S Secaritis 2nd Exchange Commission, upon written
requevt of ity staff, the infarmation furmished by the issger to suy neg-accredited investor pursuant te pursgraph (b)(2) of Rule S0

Issner (Print nr ~ Date
ml;.llﬂlr Holding c«?ﬁ s@..ﬁu,w 7’%‘% April 15, 20m

Ni of Steserr (Pri Type! Tif{dﬁmwrmzormg)/
J:ﬁ N anhg;n e ) Exccutive Vice President and Directer
ATTENTION

Inteational misseatemnents or amissians of fact constiniec foderal eriminal violadans (See 13 U.S.C 1001.)

_ tAA o NPT LTT ana? 1ve T VYT eel®BT NOW  Z0/ST/F0




04/15/2002 13:40 FAX 713 622 4602 Hydro Resourcaes Inc Q003/003
E. STATE SIGNATURE

L Is any party described in 17 CFR 230,26 presently subject to aty of the disqmalificutinn Y No

pravisions of such rule?,

See Appendly, Columa & for state response.
2. The undarsigned issucr hereby undertakes to farnlsh to any stanz adminidrator of agy state in which this notics is filed, 8 natice on Form D
(17 CFR 239.500} st snch times as required by state law.
3. The undersigoed issucr bercby undertalns to farnish to the state administratary, upon writlen requrst, intformatian furnishad by the isskar
offeress, ’

4. The undersigned issuer represents thot the issuer is fapiliar with the condigons that muat be satisfied to be cutiled Lo the Uniform
limited Offering Exempliom (OLOE) of the state in which this potice is filcd and understands that the psuer clalming the availability of this

excmptian has the burdeu of estabdishiog that these conditions have hoen satisficd.

The issuicr kas read this notification and knows the contents b be true and ks July caused this sotice t be cigned on jos behalf by the
andersigned duly autharized person

Tssucr (Print or Type) %W W ~ Date
HRT Balding Ca, Iuc. . '/%‘b April 15, 2002

Name of Signer (Print or Typt) e of Siguer (Print or Typey il
Jamras N Winfrey tive Vice Presidese and Director
Tasruatian:

Print the nasac and title of the sipain g repreventsiive muder kis sizrmmire Sor the state portion of thiz fhrm. One copry of eyery botice of Farm D samst be nzanally
signed. Any coples pot varmuslly migned st be photocnphes of the iy signed copy or hest typed ar pricted signatarcs
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APPENDIX

PR

TAINANT ® CANIVH

nnaz L¥g €TL YVA gC:PT NOR

1 2 3 4 5
Type of Disqualification
Intend to security under State
sell to and aggregate ULOE (if yes,
non-accredited offering price attach
investors in offered in Type of investor and explanation of
State State amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Itemn 2) (Part E-Item 1)
Number of Number of :
Accredited Non-Accredited o
State Yes No Iovestors Amount Investors Amount Yes No
Al
AK
AZ
AR
CA
CoO
CT
DE
DC
FL
GA
HI
ID
. IL
IN
1A
KS X Cammon Stock 2 $499,995 X
$499,995
KXY
LA
ME
MD
MA
M1
MN
MS
MO X Serics A Preferred 1 $1,999,980 X
Stock
$1,999,980
#-331086_1.DOC SEC 1972 (194) 8 of 9
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APPENDIX

1 2 3 5
Type of Disqualification
Intend to security under State
sell to and aggregate ULQE (if yes,
non-accredited offering price attach
investors in offercd in Type of investor and explanation of
State State amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-
State Yes No Investors Amount Accredited Amount Yes No
Tovestars
MT
NE
NV
NH
NJ
NM
NY
NC
ND
OH
OK
OR
PA
RI
SC
SD
N
TX X Common Stock 4 $4,160,942 X
Series A Preferred
Stack
$4,160,942
UT
VT
VA
wa
WV
Wi
wY
PR
h-33)086_1.DOC SEC 1972 (1/94) 9 of 9
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