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FoRM D g S
e SECURITIES AND EXCHANGE COMMISSION Expires: November 30, 2001
- Washington, D.C. 20549 Esﬁmated average burden
ours per response.......  16.00
FORMD
NOTICE OF SALE OF SECURITIES _ SECUSEONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATEI REclE'VED
Name of Offering ( D check if this is an amendment and name has changed, and indicate change.)
Apache Parent Holdings, LLC . gé@ S
Filing Under (Check box(es) that apply):  |_] Rule 504 [ ] Rute 505 Rule 506 [ ] sectiondie) [ mgﬁg@’ﬁg

Type of Filing: E] New Filing & Amendment EﬁGGESSEn
A. BASIC IDENTIFICATION DA Lad EhB 1 q l}nnﬁ
1. Enter the information requested about the issuer m

nn!ash]nggﬂ, DC
U
Name of Issuer { D check if this is an amendment and name has changed, and indicate change.) THOMSUN ﬂ@ﬂ,

Apache Parent Holdings, LLC (the “Company) FlNANCIAL

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
c/o The Blackstone Group, 345 Park Avenue, New York, New York 10154 {212) 583-5000

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 Management investment vehicle.

Type of Business Organization _
[:l corporation limited parmership, already formed D other (please specify}:
o] o Rawi Cle " 08024788

Actual or Estimated Date of Incorporation or Organization: Actual
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: EE]
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.S.C. 77d(6).

When to File: A notice must be fited 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 carlier of the date it is received by the SEC ai the address given below or. if received at that address after the date en which it is due, on the date it was mailed by United
States registered or certified mail to that address.

Where 1o Fifle: 11.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 enly report the name of the issuer and offering, any changes thereto, the information
requesied 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 Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying en ULOE must file a separate notice with the Securities Administrator in each state where sales are 1o be, or have been made. 1f a state requires the payment of a fee
as a precondition to the claim for the exemption, a fee in the proper amount shall zccompany 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 availahle state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

”~

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, 10% or more of a class of equity securities of the
issuer;

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

L4 Each general and managing partner of partnership issuers.

I:] Promoter

Check Box(es) that Apply: D Beneficial Owner

Executive Officer

E Director

D General and/or
Managing Partner

Full Name {Last name firsy, if individual)
Corbett, Thomas W.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Blackstone Group, 345 Park Avenue, New York, New York 10154

D Promoter

Check Box(es) that Apply: D Beneficial Owner

& Executive Officer

Director

D General and/or
Managing Partner

Full Name {Last name first, if individual}
Zimmer, P. Gregory

Business or Residence Address (Number and Swrees, City, State, Zip Code)
c/o The Blackstone Group, 345 Park Avenue, New York, New York 18154

I:] Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Hall, Jerold D.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Blackstone Group, 345 Park Avenue, New York, New York 10154

l:‘ Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Cavoores, John P.

Business or Residence Address (Number and Strect, City, State, Zip Code)
¢/o The Blackstone Group, 345 Park Avenue, New York, New York 10154

D Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

g Director

D General and/or
Managing Partmer

Full Name (Last name first, if individual)
Chu, Chinh E.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Blackstone Group, 345 Park Avenue, New York, New York 10154

D Promeoter

Check Box({es) that Apply: D Beneficial Owner

D Executive Officer

@ Director

D General and/or
Managing Pariner

Full Name (Last name first, if individual)
Kabakker, Matthew

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Blackstone Group, 345 Park Avenue, New York, New York 10154

Check Box(es) that Apply: D Promoter E] Beneficial Owner

D Executive Officer

E Direcior

E] General and/or
Managing Partner

Full Name {Last name first, if individual}
Chung, Katherine H.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
c/o The Blackstone Group, 345 Park Avenue, New York, New York 10154
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B. INFORMATION ABOUT OFFERING

YES NO
1.~Mas the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?. ... |:| @
I Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any IndividUal? ... o SNA
YES NO

3. Does the offering permit joint ownership 0f 8 SINELE UNIT .ot s

X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar 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 only.

Full Name (Last name first, if individual)
NA

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)....ovivminriierme s i e ere e s eba s

[ ] Al States

[AL]  [AK] [AZ]  {AR] [ca] [CO] [cT) [DE] [DC] [FL] [GA]  [HI] {ID]
[iL] [IN] Al (XS] [KY]  [LA] [ME] [MD]  [MA]  [MI]  [MN] [MS]  [MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM}  [NY] [NC) [ND] [OH] [OK]  [OR]  [PA]
R [SC]  [SD] (TNl [yx; [WUT}  [VT) [VA]  [WA]  [WV] (W  [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

Siates in Which Person Listed Has Solicited or Intends te Solicit Purchasers

(Check “All States” or check individual StAES) ... cvvimiiviiriiir e s esb e bbb saabsa e en

E] All States

[AL]  [AK] [AZ]  [AR] [CA] [CO) [CT] [DE] [DC] {FL] [GA] (HY (D]
(L] (IN] 1A} [KS} (KY]  [LA] [ME] iMD]  [MA] M) (MN]  [MS5] [MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM]  {NY] {NC) [ND] [OH]  [OK] [OR] [PA]
{RY] [S€] (SD]  [TN] [TX] [UT] [VT] [VA] [WA]  [WV] W] [WY]  [PR]

Fult 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 SEAIES)......coovrioieriirieereori e e sttt ee e s rere et ame s amas s et e b een e e srnr e

[AL) [AK] [AZ] [AR] [CA] [COY [CT] [DE] [DC] [FL] [GA}
L] [ON) (1A (KS]  [KY]  [LA]  (ME]  (MD] [MA] M  [MN]
[MT|  [NE]  [NV] [NH]  [NJ]  [NM] [NY}  [NC]  [ND]  [OH]  [OK]
RN [SC]  [SD] TN} [TX} [UT]  [VT]  [VA]  [WA] [WV] [W])

[HI)

[MS]
[OR]
[WY]

(] Al States
(1D]

MO]
[PA]
[PR]

(Use btank 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 securitics 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 Dand indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate

TP OF SECUMLY .-ttt b e P800 1001344284 e b e b Offering Price

Amount
Already Sold
-0-

@] o

-0-

D Commoen E] Preferred
Convertible Securities {including warrants) .....veeeeerersimenecieeinnes 5 -0-

0-

Partnership Interests........c.coce... e A L AR SRR bRttt snbrnees B -0-

0-

Other (SPecify Ax2 URIMS AN BAURKE) c.voeooeeeseoeresseresesecmrsesesecesseseeressesreeseeereestsssisssssssisssnsssmsssesscs S 186,567,063.37

186,567,063.37

TOWY ..ot crcres e e ser s s en e st et s 9 180,5607,003.37

186,567,063.37

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

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the

3

4.

aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total line. Enter “0” if answer
is “none” or “zero.”

Number
Investors

ACCTEUIEE VBSOS ooeuieieeeieieteeieietesie et e see e e ae e seser e saeresme s e sassaresmas st e sms et e ama et e b L a4 badi b as A oA aa e b e at b abe b0 143

Aggregate
Dollar Amount
of Purchases
186,567,063.37

Non-accredited INYESIOTS. .o -0-

0-

Total (for filings under Rule 504 only}.......coiiiiniiin s e NA

NA

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

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the

issuer, to date, in offerings of the types indicated, in the twelve {12) months prior 1o the first sale of securities in

this offering. Classify securities by type listed in Part C - Question [,

Type of
Security
RULE S05.. ettt e et eee s s e bbb LR LA HL AL LR SRS SRR NA

Type of offering

Dollar Amount
Sold
NA

REZUIATON A crovovvisiinmcenrinsnressirinermr s rass e ams b cas e s e b s st bbb 458 14 a8 s s s b ma bbb b bR et et b NA

NA

RULE SO ..o teiricrecrries s rerrn s srr s sn s sme s s st st s s e s ar s e e bbb e S bR E S e b e E bR E e bbb s eE et e re b e st s et NA

NA

NA

w3 o] 2| &2

NA

a. Fumnish 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 expenditure is not known, furnish an estimate and check the
box to the left of the estimate.

Transfer AZENT'S FEES ..ottt et bt et e e @
Printing and EnEraving Cosla.. ..o i i b 1S44SR E 3SR R s e e n m
LEBAE FRES .ttt bbbt bbb e L e bR Lo b AR h s eR AR e e ek et ben b bR b
A CCOUNEINE FoOS. v ettt e st s be bt bbb sa b2 h e 8444848 H AR 1844081 HE LR H o408 LTS ER SRS AR RO b s RO se s em s s ems s emnme s
ERGINEEINE FEES .oitiiiiiciii ittt it it et st s e e e s ot e e en s e m s banned s anR b er s eaR b es vt ee vt e g e ber e

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

Other Expenses {(identify) Travel and miSCEIANBOUS ...ovrreever i eremies et s ettt e st e i et s st b oas ems s s ar b seserssbne

N IXXXX

TORAE . et et e o o o e £ £ L e L L L AL L

4of8

0-

0-

185,172

@l |oa |

0-

“n

-0-

-0-

-0-
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

=4

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total

expense furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

HSSUEE.” .oeteee oot e e e e er e emeere

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in

response 10 Part C - Question 4.b above.

$ 1B6,381,891.37

Payments to

Officers
Directors & Payments to

Affiliates Others
SALATIES AN TEES 11rvviiriitiitisrii ittt s e st s d s 1ot 1d s 1o 0410148400 s 1ot 12844 o844S e 1RS48 01 RS54 SRS S8 AR SRS R A PR e R R SRR e aRrere E $ -0- 5 -0-
PUTCRASE OF TEAL ESLALE. ..o iviereeti ettt s et sme st s snsmes e sas et ee e s eaa e e eaa e 2 ees e am e et s et eemirnes s biraien @ 3 -0- @ 3 -0-
Purchase, rental or leasing and installation of machinery and equIPmEnt ... & 3 (- E M (-
Construction or leasing of plant buildings and faciliies ... e & 3 -0~ @ $ -(}-
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
. 7
ISSUET PUISUANE 10 8 IMEEEETN oo vetisiusiuesssrasiesia saessussas soassnes sessses sansmes sas se a8 bus e ams st o8 asbnt s bR LoReILE S 00 E S0 s 0er SEa T TR SRR e PR 0 10n & b -0- $186,381,891.37
ReEPaYMENT OF INAEIIEARESS . .vott et a b s e R AR s sa S bt SRSt s b et 0108 E M <. @ 3 =}
WOTKINZ CAPILAT oottt b ks h b8 0E0 3 £ 03400000 R e bR s e R0 & 3 -{)- @ § -({}-
Other (specify) $ {3 @ 3 -0-

s 0 T

COLUIMIY TS <.ttt et ettt et st e es s eesses s emsees se fhe e ee s eme e ee s e e 42t s ereebe s aae st s neesat s na bR s e E e @ $ (- $186,381,891.37
Total Payments Listed (column totals added) .......covv et et E $ 186,381 .891.37

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly avthorized person. If this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-aceredited investor pursuant to paragraph (b)(2)

of Rule 502,

Issuer (Print or Type)

Apache Parent Holdings, LLC

Signature Date

(0

Name (Print or Type)

P. Gregory Zimmer

<"-..

0)—/05:/07

/

Title of Signer (Print ar Typ;/
Director of the Company v

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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SIMPSON THACHER & BARTLETT LLP
425 LEXINGTON AVENUE
NEW YORK, N.Y, 10017-3954

{212) 455-2000

FACSIMILE (212) 455-2502

DIRECT DiaL NUMBER E-MAIL ADDRESS

VIA CERTIFIED MAIL February 7, 2008

Amendment to Form D of
Apache Parent Holdings, LLC
A-2 Units and B-Units

Umited States Securities and Exchange. /9

Commission GO@ .
450 Fifth Street, N.W. yer
Washington, D.C. 20549 Co %
Dear Sir'/Madam: J/

Reference is made to the Form D filed on behalf of the referenced issuer under
our cover letter dated October 1, 2007. In connection therewith, enclosed please find an
amended manually executed Securities and Exchange Commission Form, which consists of
Parts A, B, C. and D.

Please acknowledge the receipt of this letter and its enclosures by stamping the
enclosed copy of this letter and retuming it in the self-addressed, stamped envelope provided
therefor.

Should you have any comments or questions regarding this filing, please call
Sean P. Cotton of this office at (212) 455-3055 or by email at scotton@stblaw.com.

Very truly yours,

e Ly R X

Simpson Thacher & Bartlett LLP

Enclosures

LOosS ANGELES PALO ALTO WasSHINGTON, D.C. BEUJING HonG KONG LONDON TOKYO

END



