Washington, D.C. 20549
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L& oy PURSUANT TO REGULATIC 02062661
Lo |/ SECTION 4(6), AND/OR
= UNIFORM LIMITED OFFERING EXEMPTICN ”j" WVE’

4

Name of Offering (D check if this is an amendment and name has changed. and indicate change.) )
ici Well .. //Z ?9/%’

Filing Uader (Check bax(es) that appiy): CJ Rule 50¢ O Rule 305 %8 Rule 506 [T Section 46) X uLo8
Type of Filing: &5 New Filing O Amesidment
A. BASIC IDENTIFICATION DATA
}. Enter the information requedied adout the issuer
Name of [ysuer (0 check il this is an amendment and name hes chaaged, and indicate changs.)
Pri-Crescent Fnergy Corporation
Aderess of Exceutive Offices {Number and Siveer, City, State, Zip Code) | Telephone Number (incuding Aros Code)

389 Hest Fork, Suite 3711, Irving, TX 75039 - 972)556-1430 -
Telephore Number (laciuding Arce Code)

Agddress of Principal Business Operatiors (Number and Street, City, State, Zip Code)
(if different from Executive Offices)

Bewf Description of Business

0il and gas exploraticns and operations. BBOCESSED

Type of Business Organization ’) 2 7 5
¥{ corporation 0 limited partnership, already formed O other (pi ify): OCT : 2002
O business trust 3 imited partnership, to te formed THOMSO
Month  Year FINANCGH,
Actual or Estimared Date of Incorporstion or Orgfnizmion: LQJ-‘-J Lﬁ— D Actual O Estimeted
Jurisdiction of Incorporation of Crganization: (Emar two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for siier foragn jurisdiction) m
MR
GENERAL INSTRUCTIONS
Fedorsl: ..
37 CFR 0.58¢

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 46},

et 8q. or 15 U.S.C. 17d(6).
When To File: A notice must be filed no fater than 15 days after the first sale of securities in the offering. A notiee is decrned flied with
the U.S. Securizies and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the addrems ghven balow or,
if received a that address afte: the date on which it is due, on the date it was mailed by United States registefed or certified mall to that sidrens.

% sve 1o Flg: U.S. Securities and Exchange Commission, 450 Fifth Stzest, N.W., Washirgton, D.C. 20549.

Coples Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any cGpiss nct maovally
signed musi be photocopies of the manuaily signed copy or bear typed or printed signatures.

information Required: A new filing must contair: all information requested. Amendments need ¢ml)'r report the name_of the isswer and offer-
ing, any changes thereto, the inforination requested in Part C, and any material changes from the information previowsly sepplied in Pares

A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.

Siate:
relisnce on the Uniform Limited Offeriag Exemptice (ULOE) for saies of securities ia thooe wates

This aotice shall be used 1o indicate
that have adopted ULOE and that have adopted thi, form. Issuers relying on ULOE must fiie & separate notice with the Securities WW
i each siste where sales are 10 Be, Or have been made. 17 a state requires the payment of afecasa precondition to the clsim RERD
uion, & fes in the proper amount shall accompany this form. This notice shail be filed in the appropriste states in accordance with %2R

1aw. The Appendix Lo the notice constilies a part of this notice and must be completed.

TTEFT!O{?

wre to il tica in the appropriale sistes vﬁa! not resull In a ioss of the fedoral sxempilon. s

!Fa‘llzm tgamc.u?: appropriste fedaral notice will not resuit In & loss of an avallebie state axemption ¥niese suoh
o-m;._q A mﬁc-!oﬂ

vy tha f5ltrg of o federai rwo
i the ormation
:3:1:::;:"47;‘:1?: fval"hhzro.rn‘ott &;‘;‘."B‘O"I\g sgoponee?s’r'ﬁ.oczz?:‘huo !'oyl‘l dispinys SEC 1972 (/99) 1008

a currsntly valis OMBd control numbor.




A. BASIC IDENTIFICATION DATA

C 30 Enter the mtormanon requested for the following:

* Each Promater i the issuer. if the issuer has been organized within the past five vears;

/
o—»*{gfh benefigial owner having the power to vote or dispose, or direct the vote ur disposition of, 10% or more of a

sectiitfies of the 1ssuer:

¢ Each general and managing partner of partnership issuers.

Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

Check Box(es) that Applv: O Promoter O Beneficial Owner  XJ Executive Officer X Director O Generai and/or
Managing Partner
Full Name (Last name first, if individual)
HILL, WILLIAM
Business or Residence Address  (Number and Street, City, State, Zip Code)
389 West Fork, Suite 3711, Irving, TX 75039
Check Box(es) that Apply: O Promoter O Beneficial Owner . O Executive Officer O Director %X General and/or
Managing Partner
Full Name (Last narse first, if individual)
Tri-Crescent Energy Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
389 West Fork, Suite 3711, Irving, TX 75039
Check Box(es) that Apply: (O Promoter O Benefictal Qwner (O 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 Promoter O Beneficial Owner O Executive Officer O Director (O General and/or
Managing Partoer
Full Name (Last name first, if individual) .
Business or Residence Address (Number and Street, City, State, Zip Codé)
Check Box(es) that Apply: (O Promoter O Beneficial Owner vD Executive Officer O Director 0O General and/or
‘ Managing Partner
Full Name (Last name [irst, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [0 Promoter 0 Beneficial Owner O Executive Officer O Director O General and/or
Managing Partoer
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [J Promoter J Beneficial Owner O Executive Officer O Director 0O 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.)

20f8
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o — B, INFOHMATION ABQUT OFFERING
‘ o . Yes No
L. Has ihc issuer soid, or does the issuer intend 10 sell, to non-accredited investors in this offering?............. ... XX O .
T Answer aiso in Appendix, Column 2, if filing under ULQE. :
2. What is the minimum invesiment that will be accepted from any individual? ......... ... i $.8,1750.00
Yes No
3. Does the offering permit joint ownership of 2 sIngle Unit) ... . it i e e o a

4. Lnier the information requested for 2ach person who has been or will be paid or given, directly or indirecily, any commis-
siun or simiiar remuneraiion for soliciiation of purchasers in connection with sales of securities in the oifering. If a person
10 be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with 2 state or states,
list the name of the broker or dealer. If more than five (5) persons (o be listed are associated persons of such a broker
ot dealer, you may set forth the information for that broker or dealer oniy..

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Stares in Which Person Lisied Has Solicited or Intends 1o Solicit Purchasers
{Check “All States” or check IBAivIdual StaIES) . .. ... .t ittt ittt et et aaeaan O Al States

ALY AKX} [AZ] [AR] ICA] (cO} |[CT} ([DPE] ([DC) [FL) {GA} ({HI} [ID]
{1 {IN] [1A] [KSY ({KY] [LA] ([ME] (MD] (MA] (MI] [MN] ([MS] [MO]
[MTi INE] [NV] ([NH] [NJ] iNM] [NY] ([NC] [ND] ({OH} [OK] [OR] [PA)
LRI} 15C) {sp] {TN] {TX] (uUT} [VT} [VA] (WA} [WV] (Wi} (WY] (PR]

Full Name (Last name first, if individual)

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

Hame of Associated Broker or Dealer

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

{Check “*All States”™ or check Individual SEALES) . .. .. .. it ettt e e e O All Suates
[AL] = [AK] {AZ] [AR]  [CAl {CO| (CT} (DE} (DC} (FL] [(GA}] ({HI] [ID}
{IL} [ {N } [ 1A ]} [KS) [KY) ILA] {ME] {MD) [MA) [ M) [MN] [MS} MO}
{MT} {NE] {NVY] {NH] {NJ] [NM] [NY]} {NC] [ND] {OH] {OK} {OR] [PA}
[RI] [SC] [SD) [TN] ITX]  [UT) [VT] [VA] [WA] (WV)]"  (WI]  [WY] [PR]

Full Name {Last name first, if individual)

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

Nanie of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or intends o Solicit Purchasers

(Check ALl States'” or check INdivIGUAI SIALES) . ..o vv et ottt it e a e e e an e e e 0 All States
{AL] [AK] {AZ] [AR) |[CA! [CO} [CT] ({DE] (DC] ({FL] (GA] ([HI]l [ID]
(1L {(IND {IA] [KS] {KY] (LA] (ME] ([MD] [MA} [Mi} IMN] [MS] [MO]
(MT] [(NE] {NV} (NH}] [NJ] (NM] [NY] (NC} ([ND] ({OH] [OK] (OR] (PA]
{RI] (SC] [SD] {TN] [TX] {UT} (VT] VA] [WA] [WV] [Wij [WYl PR}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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e €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

,.A—:«-Enter.thc aggregate offgring price of securities inciuded in this offering and the total amount
a!l'n:akdy;l §oi<i. EDnLer‘;'O";af answer is “‘none”’ or “‘zero.’” If the transaction is an exchange offering,
check thus box (J and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged. b

Aggregate Amount Already

Type of Security Offering Price Sold
Dbt S s
EQUIty ..o 9 s

O Common ([J Preferred

Convertible Securities (including warrants) ....................... ... .. ... ... .. L3 -
Partnership Interests ........... .. ... .. .. $ 1
Other (Specify Yonture Interests ., s_175.000. ¢ 35,000.
Tot@l. ..o e $.175,000, s__35,000.
Answer also in Appendix, Coiurnn 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dolldr 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. Enter *‘0” if answer is “none’* or “‘zero.” Aggregate
Number Doilar Amount
Investors of Purchases
Accredited JnvesIOrs .. ... e e 3 - ¢.35,000.
NON-a0eredited InVesIOrS . . .. i i it i e i e e s
Totai {for filings under Rule S04 only) .........ccviviviiinnian...s s 3

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

3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties scld 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 securities by type listed in Part C - Question 1.
' Type of Dollar Amount

Type of offering Security Sold
Rule S05.............. TR ORP s
Regulation A............... e 3
Rube S04 . e e e et e s
= S.
4. a. Furnish a staiement of all expenses in connection with the issuance and distribution of thé”
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The informauon may be given as subject 1o future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees................... e e e e e e e e a s
Printing and Engraving COSIS . . ... ..ottt e e e 0s
Legal Fees ... .. ... .voviiio. ... .......................... g s
AccoumingFecs.........“......... . ...................................................... [ . S
Engineering FEes ... ... oo e e e e 0 S
Sales Commissions (specify finders’ fees separately). . . ... ... i it e i o s _
Other Erpenses {identify) Organizational expenses ... ... ... ... # s_17,500.
Total. oo [ 2 17,500,

4o0f8



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

._”_J.L\Enter the diiference between the aggregate offering price given in response to Part C - Ques- .
tion T ind jotal expenses furnished in response 1o Part C - Question 4.a. This difference is the 157.500
“adjusted gross procecds 10 the BRUET." ... ... ...l S -

5. Indicste below the amount of the.adjusted gross proceeds to the issuer used or proposed to be
used for sach of the purposes shown. If the amoauat for any purpose is not known, furnish an
etimate and check the box to the left of the estimate. The totat of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response 1o Part C - Question 4.b above.

Payments 0
Officers,
Directors, & Payments To
Affiliates Others
Slaries @NA F8ES ...t vttt it e e e e e Ccs 0os
PUrchase Of Teal BolAtE . ... ottt i e e e e s 0s
Purchase, rental or lzasing and installation of machinery and equipment ........... oS Os
Construction or leasing of plant buildings and facilities .......................... os as
Acquisition of other businesses (including the value of securities involved in this
offering that may be usad in exchange for the assets or securities of another
ISSUCT DUISURAL 10 @ MIETECT) o .ottt it it s tanae s aaiane s tannanracarneaanones 0s Qs
Repayment of INAebIeaness ... ..o vin ittt it e e os s
Working CRPItAl .. ..t ottt e e e e e ns Ds
‘ i hold & Completion
Other (specify): Drill, T:itl'; Lease jol Os X$_157,500.
..... cs$_______ __ Xs$_157,500.
COIMIIN TORLS -« o\t s e e e te e e ee e e e e e e et e e et e e e Os as_
Totai Payments Listed (column totals added) ............ccooivirineeniannnnnn.. X s.157,500.
e T s T ) PEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule §05. the
followiag signature constitutes an undertaking by the issuer to furnish tq the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-adcredited investor pursuant to paragraph (bX2) of Rule 502,

< D‘“/ﬂ/ﬂEﬁ;’/

{ssuer (Print or Type) Signat
Tri-Crescent Energy Corporatipn

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

William Hill President

ATTENTION

Intentional missiatements or omissions of fact constitute faderal criminal viciations. (See 18 U.8.C. 1001.)

Sof 8



. E. STATZ SIGNATURE

o ...\lf_aﬁ PArty described in 17 CFR 230.262 presently subject to any of the disqualification provisions ; Yes No
O SU T TUlEY L o0 X

See Appendix, Column §, for state response.

(&)

. The undersigned issuer hereby undertakes to furnish 0 any state administrator of any state in which this notice is filed, a notwe on
Form D (17 CFR 239.300) at such times as required by state law. -

. The undersigned 1ssuer hereby undertakes to furnish 1o the state administrators, upon wrilten request, information furnished hy the
issuer to offerees.

A" ]

4. The undersigned issuer represents thai the issuer is familiar with the conditions that must be sazisﬂed.zo be env:itbd to the Unifgx_-m
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avallability
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 signeﬂ on its behall by the
undersigned duly authorized person. .

Date

[0/03/ 02—
i s

fssuer (Print or Type)

Tri-Crescent Energy Corporati
Name (Print or Type)

William Hill President

Instruction: ¢ on
he state portion of this form. Cae copy of every motice
: the name and title of the signing npr'semauw under his signature for t >
;;lfm D must be manually signed. Any copies net manually signed must be photocopies of the manually signed copy or bear lyped o printed

signatures.
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2 3 4 L]
Disqualification
Type of security junder State ULOE
Intend to sell and sggregate (if yes, attach
to non-accredited | offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ftem 1) | (Part C-Itemi) (Part C-ltem 2) (Part E-Item 1)
Numaber of Number of
Aceredited Non-Accrediled
State Yes No Iavestors Amgoant Investors Amount Yes No
AL
AK
AZ
AR
CA | X $175,000 X
co X 125,000 X
CT
DE
DC
FL | x 175,000 X
A | X 1755000 X
Hi
ID
IL
IN
1A
KS
KY
LA
ME
Mp | X 175,000 X
MA
MI
MN
MS
MO

7of 8



’ . amm—

Intend to seli
10 non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-Item))

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

Disqualification

§

State ULOE
(if yes, attach
explanation of

waiver granted)

State

Yes No

Venture
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount -

Yes No

$175,000

175,000

575t

e

175,000

®

LAY

W1

WY

PR
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