FINAL FORM D AS OF DECEMBER 30, 2002

"FORM D $\égl\ [ OMB APPROVAL

UNITED STATES - i
SECURITIES AND EXCHANGE COMMISSION OMB Number:  3235-0076 |
Expires: December 31, 19961

Washington, D.C. 20549
Estimated average burden

FORM D hours per response. ... .16.00 |

3/ NOTICE OF SALE OF SECURITIES SEC USE ONLY
/ PURSUANT TO REGULATION D, Pretix Seral
2 SECTION 4(6), AND/OR [
\8 " UNIFORM LIMITED OFFERING EXEMPTION OATE RECEIVED

Name ot Olfering ( heck if tius is an amendment and name has xhdng;d and indicate change.)

Alliance Petroleum Corporation 2002-B Private Drilling Program
Filing Under {Check box(es) that apply): O Rule 504 { Rule 505 )Q Rule 506 [3J Section 4(6) (O ULOE

Type of Filing: [@ New Filing 8 Amendment

e ||

Name of lssuer (&3 check if this is an amendment and name has changed, and indica
Alliance Petroleum Corporation 03004784
Address of Exccutive Offices {Number and Street, City, State, Zip Code) | Telephone Numbcr (Includmg Area (,odc)

4150 Belden Village Ave NW, Ste. 410, Canton, OH 44718-25%3  (330) 493-0440

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

" Partnership To Drill And Operate 5 to 20 O0il and Gas Wells

T { Busi Organizati
B corporation  nen 3 limited partnership, already formed » o PRQCESSED

B corporation J other (please specify):

£ business rust K limited partnership, to be formed 1/ 3
JAN 2 @ 20@

Monih Year
Actual or Estimated Date of Incorporation or Organization: L]‘—-ll—J Lg—l—z——] 0 Actual . {0 Estimated THOMSOM

FINANCIAL

Jurisdiction of lacarporation or Organization: {Enter two-letter U.S. Posial Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) @

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers 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.S5.C. 77d(6).

When To File: A notice must be filed no later than |5 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 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Five (5) capies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photacopies 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 fee.

State: : '
This notice shall be used to indicate reliance on the Uniform Limited Offering Exempuon {ULOE) for sales of securities in those states

that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file 2 scparate notice with the Sccurities Administrator
in each state where sales are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemp-
tion, 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 1o the notice constitutes a part of this notice and must be completed.

ATTEN
Failure to file notice in the appropriate states will not msur in a loss of the federal exemption. Conversely,
failure to flle the appropriate federal notice will not result in a loss of an available state exemption uniess such
axemption Is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA |

2. bater the mtormation reguested for the following:
= Euch promoter of the issuer, il the issuer has been organized within the past Hve veurs,

« Each heneficial owner having the power to vote or dispose, or direct the vore or disposition of, 10% ar muore of 2 sy ot equits

securities of the issuer:

* Each general and managing partner of partnership issuers.

Check Box(esi chat Apply: (T Promoter  {J Beneficial Owaer [ Eveeutnne Officer I Direvtor

38 General ad e
Manag:nyg Pariner

Full Name (Last name first, if individual)
Alliance Petroleum Corporation

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

4150 Belden Village Ave. NW, Suite 410, Canton, OH 44718-2553

"~ Director

v

Check Box(es) that Apply: 3T Promoter  (J Beneficial Owner T Executive Officer

Z General andsor
Managing Partner

Full Name (Last aame lirst, if individual)
Miller, John W.

Business ar Residence Addrass. (Number and Street, City, State, Zip Code)
4150 Belden Village Ave. NW, Suite 410, Canton, OH 44718-2553

Check Box(es) that Apply: j@ Promoter (3 Beneficial Owner [0 Executive Officer £ Director

3 General and. or
Managing Pariner

Full Name (Last name first, if individual)

Cockroft, Donald L.

Business or Residence Address (Number and Screet, City, State, Zip Code)
4150 Belden Village Ave. 'NW, Suite 410, Canton, OH 44718-2553

Check Box(es) that Apply: (3 Promoter  (J Beneficial Owner O Executive Officer Dirycctor

O General and/or

Managing Partner

Full Name (Last name first, if iadividual)

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

Check Box(es) that Apply: O Promoter (3 Beneficial Owner I Executive Officer {3 Director U 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 (J Benefidal Owner 5 Executive Officer G Director (I General and/or
‘ Managing Partner
Full Name (Last nsame first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
- ‘ : '
{J Promoter (3 Beneficiai Owner O Executive Officer 0 Director  [J General and/or

Check Box(es) that Apply:

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.)
20f38
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. i B. INFORMATION ABOUT OFFERING

1. Has the nsuer sold, or Joes the issuer intend (o sell, to non-accredited investors in this otfering? . . ... X
Aaswer also in Appendix, Column 2, if filing under ULOE.

2. What is the mmimum investment that will be accepted from any individual? .. ... ... ... ... £ _6.250
' Yes No

3. Does the offering permit joint ownership of a single unit? ... ... .. X
. Enter the information requested for each persen who has been or will be paid or given, directly or indirectly, any commis-

sion or similur remuneration ror solicitation of purchasers in conneciion with sales of securities in the offering. 11 a person

10 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 only..

4

Full Name (Last name first, if individual)

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

21 Mary Case Lane, Santa Cruz, CA 95060

Name of Associated Broker or Dealer

Foothill Securities

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

(Check **All States”” or check individual States) ............... ... ...l N ZOAlSwate

(DC] [FL] [GA] [HI} {IiD]
[MI] [MN]  [MS] [MO]
[ND] [OH] [(OK] [OR} [PA]
[WA]  [WV] [WI}. [WY] [PR}

(AL} (AK] (Az] ‘(aR] (CA) (COl (CT] [DE
{IL ] {IN] [ 1A} [KS] [KY] {LA]  [ME] (MD
[MT] [NE] [NV} [NH] [NI] [NM] {NY) [NC
[ RI] [SC} [SD} [TN} CTX] {UT} {VT] [VA
Full Name (Last name first, if individual)
Christensen, Deborah
Business or Residence Address (Number and Street, City: State, Zip Code)

1505 Starr Drive, Yuba City, CA 95993

—
——

Name of Associated Broker or Dealer
American Investors Company

States in- Which Person Listed Has Solicited or Intends to Salicit Furchasers

{Check **All States’ or check individual SIRIES) .. ... . o i e “. All States
[AL} [AK] [AZ} [AR] GCA;, [CO} (CT] [DE} (DC} {FL} {GA] {Hi] [ID]
[IL} {IN} {1A ] (KS] [KY]| {LA] {ME] {MD] {MA] {MI] {MN] {MS] {MO]
MT] [NE] [NV] [NH] [NJ) [NM] [NY] [NC] [ND] {OH} [OK] [OR} [PA]
[ RI] [sC] (SD] {TN] [TX] (uUT] [VT] [VA] {WA] {wv] {WI] [(WY] (PR

Full Name (Last name first, if individual)
Kaplan, Donald J.

Business or Residenc;e Address (Number and Street, City, Stare, Zip Code)
810 W Main St. B, Visalia, CA 93291

Name of Associated Broker or Dealer
Foothill Securities

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

(Check ‘“All States”” or check Individual SLAlES) . ... ..o ittt i e i et e et e T All States

[AL) [AK] [AZ] [AR] [CA] [CO] [CT] [DE} ([DC} [FL] [GA] [HI] [ID]
[IL] { IN] { IA] {KS} (KY] [LA] {ME] {MD] [MA] [ Ml] (MN_] {MS] {MO}
(MT] [NE] [NV] [NH] ({NI] [NM] ([NY] (NC] ([ND] (OH] ({OK] [OR] ([Pa]
[RI'} {SC1} [SD} {TN} {TX] [UT] [VT] [VA] (WA] {WV] [Wl] [WY] [PR]

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

' . Y% Ne
1. Fas the nsuer sold, or does the issuer intend to sell, 0 non-accredited investors in this offering? . = ... .. X
Answer afso in Appendix, Column 2, if filing under GLOE.
2. What v the mmimum investment that will be accepted fram any individuwal? .. ... ... ... .. . ... j’6 , 250
PR Yes No
3. Does the offering permit joint ownership of a single unit? ... ..o .o o . X
4. Enter the informarion requ:szed for eac.h person wha has been or will be paid or given, directly or indirectly, any commis-
siun ar simifar remuneration for solicitation of purchasers in conneciion with sales of securities in the offering. If a person
1o be listed is an associated person or agent of 2 broker or dealer registered with the SEC and/or with a state or staies,
list the name of the broker or dealer. If mare than five (5) persons 1o be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only.. ' )
Full Name (Last name first, if individual)
 Houston, A.J.
Business or Residence Address (Number and Street, City, State, Zio Code) h
467 Alvarado, Ste. 13, Monterey, CA 93940
Name of Associated Broker or Dealer ’ T
American Investors Campany
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers T
(Check “*All States'” or check individual States) ............ e e e e B Z AN States
{AL] [AK] [AZ] [AR] ({CO} {CTj {DE} [DC] [FL] {GA] { H!] {ID{
{1L] [IN]  f1Aa]  [KS] [KY] ([LA}] (ME] {MD] {MA] [ ML) [MN] {MS]  [MO]
[MT] [NE} [NV} [NH] {NJ1} [NM] [NY] [NC]" ([ND] [OH] {OK] [OR} [PA]
{Ri] {sCt ({sSD} - {TN] [TX] (UT] [ VT] [VA] {WA] [WV] [Wi] (WYl  [PR]
Full Name (Last name first, if individual)
Knight, Joel
Business or Residence Address (Number and Street, City: State, Zip Code) i
467 Alvarado, Ste. 13, Monterey, CA '93940.
Name of Associated Broker or Dealer .
American Investors Company
States in- Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ‘*All States'' or check individual States) ......... e O . All States
[AL} {AK] [AZ] [AR] {CAl [CO] (CT)] (DE] {DC] {FL} {GA1 [HI} { 1D}
[ 1L} [IN] [1A ]} {KS} {KY] {LA] [ME} . {MD} IMA] [MI] [MN} [MS] [MO}
[MT] [NE] [NV] [NH] { NI} [NM] [NY] {NC} [ND} [OH] [OK} {OR] {PA]
[RE] [SC] [SD} [IN} - [TX] [UT] [VYT} ([VA] [WA] [WV] " [WI]] (WY] [PR]
" Full Name (Last name first, if individual)
Shapiro, Martin A.
Business or Residence Address (Number and Street, City, State, Zip Code)
10926 Avenida Playa Veracruz, San Dlego CA 92124
Name of Associated Broker or Dealer
Foothill Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ‘*All States'’ or check individual State.sz ............................................................... = All States
[AL] [AK] {AZ} TAR] CAL [CO] [CT] [DE} [DC] {FL] [GA”] { HI ] [_IDI
{IL] [IN]  (1A] [KS] [KY] [LA] {ME] [MD] {MA] {Ml] (MN] [MS] (MO}
(MT] [NE}] [NV] [NH] [NJ] [NM] [NY] {NC] {ND] {OH] [OK] {OR] {PA]
[RIl] [SC} (SD] (TN} [TX] [UT] {VT) [VA} [WA] [WV] [WI] (WY] {PR]

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

3% 8

SEC 1972 (1/94)

T



B. INFORMATION ABOUT OFFERING
. ' Yes No
. Hus the suer sold, or does the issuer intend to sell. 10 non-accredited investors in this offering? . = .. X
Answer also in Appendix, Column 2, if filing under ULOE.
. What s the minimum investment that will be accepted from any individual? ... ... ... ... .. ... 6,250
. Does the offering permit joint ownership of a single unit? ... .. ... . . X
. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sfun or similar remuneration for solicitation of purchusers in connection with sales of securities in the offering. If a person
to be listed is an associated person ur agent of a broker or'dealer registered with the SEC and/or with a state or stares,
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 only..
Full Name (Last name first, if individual)
Kenny, Jack
Business or Residence Address (Number and Street, City, State, Zip Code) -
24121 Wine Country Court, Sonoma, CA 95476
Name of Associated Broker or Dealer ’ T
American Investors Company
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers T
{Check ‘"All States’” dr check individual States) .............. e e e N AN Sates
[AL] {AK} {AZ]  [AR] dCA]} [COI {CT] [DE} [DC] [FL] {GA] { HI ) [1D]
[IL]) [ IN] [1A] [KS] [KY] LA} {ME]} {MD] [MA] [ ML) [MN} [MS] (MO
{MT) {NE) [NV} [NH] { N1} [NM] [NY} [NC) {ND] [OH] [OK} [OR] [PA]
[RI] {SC} (SD} - (TN} [TX] [UT] [VT] [VA] [WA] [WV] [Wl] [WY]  [PR]
Full Name (Last name first, if individual)
Flake, A. Ken
Business or Residence Address (Number and Swreet, City, State, Zip Code) o
4606 - FM 1960 W. Ste. 400, Houston, TX 77069
Name of Associated Broker or Dealer .
VSR Financial Services, Inc.
States in° Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check **All States” of check individual States) ..... P e Al Suates
[AL] [AK ] [AZ) AR} [CA] QCO]) [CT} [DE] [DC} [ FL} [GA] [HI] [ ID]
{IL ]} [IN] {1A] (XS} [KY] LA} {ME] [MD] {(MA] {MI] {MN} {MS] (MO
[MT] {NE} {NV] [NH]} {N]] [NM] [NY] [NC) [ND]} [OH] [OK] [OR] [PA]
{RI'] {SC) (SD] {TN] [UT] [YT] fval {WA] fwvl [WI] {WY] {PR]
Full Name (Last name first, if individual) h
Sanford, Richard B.
Business or Re‘siden;e Address (Number and Street, City, State, Zip Code) _
14511 Falling Creek Dr., Ste. 202, Houston, TX 77014
Name of Associated Broker or Dealer
VSR:'Financial Services, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *“All States” or check Individual SURIES) . ... o ittt i i e it e et me e et = All States
{AL]} TAK} tAZ] '[AR] {Cal [CO] {CT] [DE] [DC] [FL] (GA] [ HI'} [iD])
[IL] (IN]  (l1A] {KS} [KY] (LA} (ME] (MD]  {MA] ~ [MI] (MN] {MS] [MO]
[MT] [NE] [NV] [NH] [Nl] [NM] [NY] (NC] [ND] {OH] [OK] {OR] [PA]
[RI] [sC] [SD] {TN}] (TX} (UT] [VT] [VA] [WA] [WV] [WI] (WY]  {PR}]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B, INFORMATION ABOUT OFFERING o

‘ _ : Yes nNe
1. Hus the ssuer sold, or does the issuer intend to sefl, 0 non-accredited investors in this offering? . . .. . X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What s the minimum investment that will be accepted from any individuwal? .. ... 0 L - & 6,250
: | o Yo No
3. Does the offering permit joint ownership of a single unit? ... . X
4. Enter the in'formation requested for 2ach person who has been or will be paid or given, directly or indirectly, any commis-
siun or similur remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person
10 be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or staies,
list the name of the broker or dealer. If more than five (5) persons to be listed are assuciated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only..
Full Name (Last name first, if individual)
Drescher, Paul ’
Business or R::sidem:e Address (Number and Street, City, State, Zip Code) o
2805 Porter St., Soquel, CA 95073
Name of Associated Broker or Dealer ‘ T
Foothill Securities, Inc.
Srates in Which Pearson Listed Has Solicited or Intends to Solicit Purchasers -
{Check **All States’” or check individual SIa1es) ... ... e e D Z Al Siates
[AL] [AK] {AZ] ({AR] CA] [CO] (CT) {DE] [DC] [FL] {GA} { HI| [ID}
{IL] [IN] [IA] [KS] [KY] (LA]  [ME] (MD]  [MA] {MI]  [MN] {MS]  [MO]
[MT} [NE} [NV] [NH] [ NI} {NM] [NY} (NC]® [ND} [OH] [OK] = [OR] [PA]
(RI'] [sC] [SD} - [TIN} [TX] [UT] [VT] ([VA] {WA] [WV] ([Wi]. ([WY] [PR]
Full Name (Last name first, if individual)
Zima, Douglas K. -

Business or Residence Address (Number and Street, City; State, Zip Code) )
910 Iowa Ave., Onawa, IA 51040

Name of Associated Broker or Dealer
VSR FinancialiServices, Inc.
States in° Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check **All States” or check IndividURL SLATES) . . ...\t ie it ittt it ittt ettt e te e ettt e e 2 Al Swares
[AL] {AK] [AZ{ [AR] [CA] (CO| (CT} [DE] {DC}] (FL] {GA] {HI] (1D}
[IL ] { IN} @) {KS) {KY] [LA} [ME} [MD} {MA] {Ml] [MN] [ MS] MO}
[MT] [NE] [NV] [NH| -[NJ] [NM] [NY}] [NC] [ND} [OH] [OK] {OR] [PA}]
[RL] [SC] (SD} ([TN} {TX] (UuT] [VT| [¥YA]  [WA] (Wy] (Wl [(WY] (PR
Full Name (Last name first, if individual) '
McCourt, Daniel

Business or Residence Address (Number and Street, City, State, Zip Code)
9111 Soquel Dr., Aptos, CA 95003

Name of Associated Broker or Dealer
Foothill Securities, Inc.

States in Which Person Listed Has Solicited or lntends to Solicit Purchasers
{Check “*All States™ or check Individual SGRIeS) . ... o it i i i e et e it ittt e Z All States
{AL} [AK] {AZ] {AR] (CO} [CT] {DE] [DC] [FL] [GA] {HI] {ID]
{IL ] { IN] (1A}l [KS}] [KY] [LA] [ME] {MD]  (MA] {MI]  [MN] {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] [WI] (WY] {PR]

{Use blank sheet, or copy and use additional copies of this sheet, as ricccssary.)
37of 8

SEC 1972 (1/94)



- B. INFORMATION ABOUT OFFERING

: Yes No
1. Huas the nsuer sold, or does the issuer intend to sell. (o non-accredited investors in this offering? . e . X
Answer also in Appendix, Column 2, if filing under GLOE.
2. What i the minimum investment that will be accepted from any individual? .. ... .. ..., ... .. 5'6' 250
. ' . Yes No
3. Does the offering permit joint ownership of a single unit? ... .. . L X
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in conneciion with sales of securities in the offering. I 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 () persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only..
Full Name (Last name first, if individual)
Burke, Richard A.
Business or Rcsidence Address (Number and Street, City, State. Zip Code) B
151 Callan Ave., Ste. 203, San Leandro, CA 94577
Name of Associated Broker or Dealer o
Arerican Investors .Company
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers T
(Check **All States” or check individual States) ........... R PR . ZOAl viates
(AL] [(AK] [(AZ] [AR] @ [CO] (CT] |[DE] [DC] (FL] [GA] [Hl] [ID]
L] (IN]  [tA]  [KS] ([KY] {LA] ([ME] (MD}  [MA] [Mi] [MN] {MS]  [MO]
S [MT) [NE} [NV} [NH] [ NI} {NM ) {NY] [NC]"~ [ND] [OH] [OK} {OR} (PA}
[R{] [SC} (sSD} - [TN] [TX} [UTI (VT] ({VA] (WA] ([WV] [WIi] (WY] [PR}
Full Name (Last name first, if individual) ’
Gustafson, Mary K. B
Business or Residence Address (Number and Street, City; State, Zip Code).
1505 Fairway Dr., Los Altos, CA 94024
Name of Associated Broker or Dealer .
Foothill Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit. Purchasers
(Check '*All States’ or check individual SEaLES) ... it ittt ittt et e e ettt et e e Al Stares
{AL} [AK] [AZ] [AR] {CO] {CT} [DE] {DC} [FL} [GA] (HI] (1D}
{IL} [IN} {1A ] [KS] [KY) {LA] {ME} [MD} {MA] [MI] [{MN} {MS] [MO]
{MT] [NE] [NV} {NH] (NI [NM] {NY} [NC] {ND] [OH] {OK] {OR] [PA]
[ RI] {SC] {SD] [TN] [TX] . {UT) [VT] [VA] [WA] (WV] [WI] (WY} [PR}
Full Name (Last name first, if individual) '
Harrell, Robert
Business or Residenc_:e Address (Number and Street, City, State, Zip Code) T
615 Menlo Ave., Menlo Park, CA 94025
Name of Associated Broker or Dealer
American Investors Co.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ‘*All States" or check individual SIALES) ... .. ...ttt ettt ittt s vam e : All States
[AL] [AK] [AZ] [AR] (CO} [CT} (DE} [DC} (FL] [GA] (HI] (D]
(ILi  [IN]  [1A] [KS] [KY} [LA] [ME] ([MD] ([MA] [MI] (MN] ([MS] (MO}
[MT] [NE] [NV} [NH] [NJ} [NM] [NY] [NC}] [ND} [OH] [OK] {OR] [PA]
[RI] [SC] [SD] (TN] {TX] fuT] (VT] [VA] [(WA] (WV] {wl] (WY] {PR}

(Use blank sheet, or copy and use addiéional copies of this sheet, as necessary.)
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T B. INFORMATION ABOUT OFFERING

: o : : Yas No
[. Has the nsuer sold, or dees the issuer intend to sell, to non-accredited investors in this offering? . X
Anpswer also in Appendix, Column 2, if filing under ULOE.
2. What v the mmimum investment that will be accepted from any individual? ... ... ... ... .. £ 6,250
: o o ‘ 4 Yos No
3. Does the offering permit joint ownership of a single unit? .. ... .o -x
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similur remuneration for solicitation of purchasers in conneciion with sales of securities in the offering. It a person
to be listed is an associated person or agent of 2 broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If mare 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 only..
Full Name (Last name first, if individual)
Green, Tom
Business or Residence Address (Number and Street, City, State, Zip Code) B
. 11875 Dublin Blvd., #D-169, PO Box 2947 Dublin, CH 94568
Name of Associated Broker or Dealer ’ T
American Investors Company
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers T
{Check **All States’ or check individual StALES) ... ... o0t i it et it e e DU Z Al States
{AL] {AK] {AZ] [AR] “(CO] {CT} {DE] [DC] {FL] [GA] [ HI ] {ID]
[ 1L ] {IN] {1A] [KS] (KY] {LA] {ME} {MD]} [MA] {MI] [MN] {MS] [MO]
[MT] [NE] [NV} [NH] [ NI} {NM] [NY} [NC]" ([ND} [OH} [OK} {OR]} {PA]
(WY} [PR}

| Rl] [SC} {SD} - [TN] [TX] [UT] {VT] {VA] (WA} [wWV] [Wi] .

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 indiviAUAl STALES) . . .. oo v vv e s e et e e e e e e

{AL] (AK] [AZ} [AR] [CA} (COl (CT} [DE] ([DC] (FL} [GA]
(IL] [IN] [1A] (KS] [KY} (LA] (ME} [MD] [MA] [MI}] [MN]
(MT] [NE} [NV} [NH] (N}} [NM] {NY] [NC] ([ND} [OH} [OK]
(RI] [SC} [SD} {TN] [TX] [UT] [YT] [VA] [WA] [WV] ([WI]

2 All States

fHI] [ID]
(MS]  [MO]
{OR] [PA]

fwyj  {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

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

{Check *“‘All States’” or check individual States) ... .. o i i i e i e i e

[AL] [AK] [AZ] °[AR] ([€A] [CO] [CT} [DE] ([DC] [(FL} [GA]
(i} [N} (1A} [KS]  {KY] .[LA] {ME] [MD}] [MA] [MI] [MN]
(MT] [NE} [NV] [NH] [NJ] (NM} (NY] ([NC] ([ND}] (OH] ({OK]
[RI] [SC}] [SD] [TN] (TX] [UT] [VT] [VA] [WA] [WV] [WI]

T All States

{HI} [ID]
(MS}  (MO)
[OR}  [PA]
(WY]  [PR]

(Use blank sheet, or copy and use additional copies of this shcet 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 offering and the total amount
already soid. Enter **0"* if-answer is **none’' or *‘zero.” If the transaction is an exchange offering,
check this box {J and indicate in the columns befow the amcunts of the securities offered for exchange
and already exchanged. :

Aggregate Amount Already
Type of Security . Offering Price Sold
Debt ... s e e S -0 - $ -0 ~
Equity...... O P R, b -0 - L o
T Common T Preferred '

Convertible Securities (including warrants) ... .. e S =0 - S_ =0 -
Partnership INterests .. ......ooovieent i, e s_3,000,000 s 2,201,159
Other (Specify J o O -§ L)

TOl . ..ot e P SO s_3,000,000 s_2,201,159

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

2 Exﬁer the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar 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.’” . Aggregare
Number Doilar Amount
[nvs;ors ~ of Purchases
Accredited Investors ... ... . Ihmth-Dec Soer 30' 2002 RO 48 '§1,982,754
" Non-accredited 10VeStOrS . . .. ovve e, P 13 s__218.40
Total (for filings under Rule 504 ORIY) - .outreneereieee e e e s

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

3. If chis filing is for an offering under Rule S04.0r 505, eater the information requested for ail securi-
ties 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 s'e_curities by.type listed in Pa* C - Question 1.

-~ . Type of . Dollar -Amdum
Type of offcriqg _ ) Security Sold
RUEE 505 . i e e e e i et e ‘ s
Regulation A ... .. i it ittt iiiarsrer s cniaenarcaannaasd e LY
Rube S04 . . e it i i e e e 3
5 T O s

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securides in this offering. Exciude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. {f the amount of an expenditure
is not known, furnish an estimate and check the box (o the left of the estimate.

TransferAgen(’sFees ............. . S

Printing and ERQIaving CoSS . ... ... uet et ttien et at et terasteatstaranrerieens % $__ 8,000

O I ® s—-1.000

F e Lat 1 2 T X s 150

Engineering Fees . ...t e < oS

Sales Commissions (specify finders’ fees separately). ... .o.ouvrrnreee ottt et eaaaens O s —

Other Expenses (identify) _Tangible Drilling Costs .......................... e ® $.243,000
TOML. .o eeee e ) ® $252,150
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C. OFFERING PRICE, NUMBER OF lNVESl’QRS, EXPENSES AND USE OF PROCEEDS

2

b. Enter the difference between the aggregate offering price given in response to Part C - Ques-
tion | and total expenses furnished in respanse to Part C - Question 4.a. This difference i is the
**adjusted gross proceeds 1o the ISSUEL." oLt rern et e 1,407,850

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 kaown, furnish an
estimate and check the bux 1o 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 (o
Officers,
Directors, & Payments To
Affiliates = - QOthers
Salariesand fees . ... ... ... ... .. e e =S as
PUrchase Of 831 ESIATE . ... ... ..\ iute ettt e e ae e taenann X s_20,000 ds
Purchase, rental or leasing and instailation of machinery and equipment ...... SR cs Cs
Construction or leasing of plant buildings and facilides .......................... Zs Cs
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccurms of another
{SSUST PUPSUANE 1O & MIETEEI) « .\ vvennnnnneneernrarsnesonenesannss R =S s
. Repayment of indebtedness ......................... JA =S oS
WOrKING CARIAL . .. vv ittt et et ettt et e i as
Other (specify): _ Intangible well costs and ' =5 g 51,387,850
' canpletions costs. ' :
- s Os
ColUmmm TOMIS . ..o ev ettt ettt et et ianans s & 20,000  ¥s1,387.8
Total Payments Listed (column totais added) ...............ccooiiiiiiiiinnnn... ® 51,407,850

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule S0S, 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 iqformation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

{ssuer (Print or Type)’ Si Date
| Alliance Petroleum Corporation . Y ) % A/%L December 30, 2002
Name of Signer (Print or Type) ’ . ({itle of Signer (Print or Type)
John W. Miller President )
ATTENTIO

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

Sof 8 ‘ ' SEC 1972 (1/94)




E. STATE SIGNATURE

[s any party described in 17 CFR 230.252(c). (d), (e} or (D) presently subject 1o any of the disqualification provisions Yo No

O SULN TUI T ittt it st ittt et e e e e e e g g
See Appcndix. Column $, for siate response.

The yndersigned issuer herchy undenaks to furnish to any state administrator of any state in which this notice is filed. a nom.e on
Form D (17 CFR 239.500) at such times as required by state law. -

!'J

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

. The undersigneq issuer }eprescnzs that the issuer is familiar with the conditicns that must be satisfied to be entitled (o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands thag the i issuer claiming the availability

of this exemption has the uurden of establishing that these conditions have been sansf‘ ed.

The issuer -has read this nout‘ ication and knows the contents (0 be lrue and has duly nused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signatu : Date

Alliance Petroleum Corporation L. P Ll Decerber 30, 2002

Name (Print ar Type) . Titde/{Print or Type)
John W. Miller - President

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notige on
Form D must be manually signed. Any copies not manuaily signed must be photocopies of the manuaily signed copy or bear typed or printed

signatures.
6 of 8§ SEC 1972 (1/94)




APPENDIX

~ Intend to sell

to non-accredited
investors in State
(Part B-Item 1)

3.

Type of security
and aggregate
offering price

offered in state
{Part C-ltem1)

Type of investor and
amaurnt purchased in State

(Part C-ltem 2)

N
Disqualirication
under State UL.OE

(if yes, attach
explanation of
waiver granted)
(Part E-lTtem 1)

State

Yes No

Number of
Accredited
Investors

Amount

. I Number of
Non-A-credited

Investors

Amount

Yes No

<

R

CA

Partnership

32

51,381, 2091 4

1$102,419

Co

Bartnership

1

$12,500 { 0

0

cT

DE

FL

Partnership

$274,280 0

GA

HI

ID

IL

IN

1A

Rartnership

$12,500 2.

$26,236 .

KS

KY

LA

ME

Partnership

$65,000 0

MA

MI

MN

MS

MO

7of 8
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APPENDIX

Intend to sell
10 non-accredited
investors in State

(Part B-[tem )

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)

under State ULOE

=

5
Disqualification

(if yes, attach
explanation of
waiver granted)
{Part E-l:tem])

State

Yes No

Number of

Accredited
Investors

Amoumnt

Number of .
Non-Accredited
{nvestors

Amount

Yes No

MT

Partnership

2

538,587

0

0

X

NE

NV -

NH

NJ

NM

NY.

NG

ND

OH

Partnership

$51,178

$30,000

OK

OR

PA

Partnership

$50,000

RI

SC

SD

TN

X

Partnership

'$97,500

$59,750

uT

YA

WA .

LA

Wi

PR
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