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FORM D UNITED STATES OMB APPROVAL
SECURITLES AND EXCBANGE COMMISSION OMB Number-__3235.0076
Washington, D.C. 20549 Expires: Apr“ 30,2008
PH@CESSEU Estimated average burden
FORM D hours perresponse. ..... 16.00
MAR 2 b 00 NOTICE OF SALE OF SECURITIES PMEEC USE ONLVm
THOMSON PURSUANT TO REGULATION D, | |
FINANCIAL SECTION 4(6), AND/OR DA TE PEREVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  {[ | check if this is an amendment and neme has changed. snd indicate change.} - oL .

APClark #1 & #2-H Joint Venture feail Prose=Tg

Filing Under (Check box(es) that apply): ~ [] Rute 504 [ Rute 505 (X} Rule 506 (%] Section 4(6) (] ULOE Foaiam

Type of Viling; New liling [J Amendment mar 10 9068

A. BASIC IDENTIFICATION DATA

I.  lUnter the information requested about the issuer Washington, DG

Name of Issuer { D check if this is 2n amendment and name has changed. and indicale change.) U=

APClark #1 & #2-H Joint Venture

Address of Executive Offices {Number and Street. City, State. Zip Code) Telephone Number (Including Area Code)

6142 Campbeli Road, Dallas, TX 75248 972-930-1100

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Inctuding Arca Code)

(if different from Lxeccutive Offices)

Bricl Description of Busincss —

g AN AT
Type of Rusiness Organization .
¢ ion limited partnership. elready formed [X] other (plcase speciff
8 :::P:::s trust 8 limited gann:rshi:. to be l?t;nncd J :)int(PVentu:; 080420 52
Month Year B

Actuel or Lstimated Date of Incorporation or Organization: [Q]7] ([OIF] (XActual [ Estimated
Jurisdiction of Incorporation or Organization: (Lnter two-letter U.S. Postal Scrvice abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) mR

GENERAL INSTRUCTLONS

Federal:

Whao Must File: All issucrs making an offering of securities in refiance on an e xemption under Regulation [ or Section 4(6), 17 CFR 230,501 et seq.ot 15 U.S.C.
77di(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SLC) on the earlier of the date it is received by the SLC at the address given below or, if teceived at that address after the date on
which it is due, on the date it was mailed by United States registercd or certificd mail to that address.

Where To Fife: U.S. Securities and Exchange Commission. 450 Fifth Street, N.W., Washington, D.C. 20549,

Coptes Required: Livc (5} copicy of this notice must be filed with the SEC, one of which must be manuatly signcd. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new 1iling must contain all intormation requested, Amendments nced only report the name of the 1ssuer and oltering, any changes
thercto, the information requested in Pant C, and any matcrial changes from the information previously supplicd 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 adepted 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. I a state requires the payment of a fee as a precondition Lo the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be liled in the appropriate states in accordance with state law. The Appendix (o the notice constitutes a pant 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 tederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who raspond to the collection ot information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. 10f9



A. BASIC IDENTIFICATION DATA —l

2. Lnter the information requested for the following:

Liach promoter of the issucr, if the issucr has been organized within the past five years;
Liach beneficial owner having the power to vote or dispose. or direct the vote or disposition of. 10% or more of a class of cquity sccurities of the issuer.
Lach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: end

Lach general end menaging partncr of partnership issuers.

Check Box(esythat Apply: [T} Promoter [ UVeneficial Owner  {7] Lxecutive Officer (71 irector (X} General and/o

Managing Partner

Full Name (Last name €irst, if individual)

Anderson-Drake Partners, Inc. (Managing Venturer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
6142 Campbell Road, Dallas, TX 75248

Check Boxies) that Apply: [ Promoter  [] Beneficiad Owner  [X] Lxecutive Officer [} Director [ General and/or

Managing Partner

Hull Name (Last name first, if individual)

James R. Young (President of Anderson-Drake Partners, Inc.)

Business or Residence Address  (Number and Street, City, State, Zip Code)
6142 Campbell Road, Dallas, I'’X 75248

Check Box{es) thet Apply: [ Promoter  [7] Bencficial Owner  [J Lxecutive Officer [] Director  [] General and/oc

Managing Pariner

Hafl Name (Last name first. if individual)

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

Check Boxtes) that Apply: [ Promoter [ Beneficial Owner  [7] Executive Officer (7] Director 7] General and/or

Managing Partner

#ull Name (Last neme first, if individual)

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

Check Hox(es) that Apply: ] Promoter [} Bencficiad OQwner [ Lxecutive Officer [] Director ] Geneesl andior

Managing Partner

Hill Name (Last nzme first. if individual)

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

Check Box{es) that Apply: E] Promoter  [] Bencficial Owner [ Executive Officer  [7) Dircctor [ Generaf and/or

Managing Partner

HMill Name (Last name first, if individual)

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

Check Box(es) that Apply:  (T] Promoter [ Beneficial Owner- [] Lxecutive Officer O Director O General and/or

Mannging Partner

Hol Name (Last name [lirst, if individual)

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

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

' Yes No
1. Has the issuer sold. or does the issuer intend Vo sell. 10 non-accredited investors in this olfering? v O [X]
Answer also in Appendix. Column 2, if filing under ULOE.
2.  What is the minimum invesiment that will be accepled from any INAIVIAUANT ... ccscrnrrrsr s s arssssss e SM
Yes No
3. Does the offering permit joint ownership of a Single unil? ... cnnsnseaseneens [X] M
Enter the information requested for cach 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 ofTering.
[Fapersonto be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with aslate
or states. list the name of the broker or dealer. Ifmore 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)
Not Applicable
Busingss 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 S1AIES) v rrennriirinsssssssssssssssns sr e s e saes easaaeas shennene D All States
() K (A G0 N @ N G B3 OO ©A [ 06
0 M A K [ @B b G D BN 6E 6
1] [NE] mV] N [N {NM) NY) [NT) [ND) [OH) oK) [OrR] ([PA]
®] 0 o0 I X @O [F A WA & ) @Y [FR)
Full Name (Last name first, if individual)
Busines_s or Residence Address {Number and Streel City, State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All S1a1es™ of check iNdividUal STBLES)Y cvviie e crrsreserssssre s sssssssrsrsessss sass st srsssassosssssesesssssssassssevases g All Sutes
(AL A (A7 @R €A O @ 0 K ) A @ M
o) M [ 5 & A M M M M M M) M
™MD [NE] &g [ &M &g D) EA]
Ut WV wil Y] [

Full Name {Last name first. if individual)

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

Name ol Associaled Broker or Dealer

Statcs in Which Person Listed Ias Solicited or Intends (o Solicit Purchascrs

{Check ~All States” or check individual States) ...,

raa| AR [CA) o M O b OO 9GGa m
L) Nl (Al A Mg MO MA &M
MT) [NE] [NV F [ EM Y
) @Y

(Use blank sheet. or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NI'MBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter =0~ il the answer is “non¢™ or ~z¢ro.” 1 the transaction is an exchange offering. check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged,

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDH wurorsersresnaseesssssenssnmmesanssems svrsssers sensassbsses sarsorss seass sess FERERSER SEORIASH 0008 F04R 4404 S50 BRFE SHREHOLEE SR IRRRS SFPRAFRE SOFS O 4A HbD 5
EQUILY wocoeernercenimesss sessessnsassssnsessssssssssnsesess sessasss ssassssbisbon boss esessns dasssase sees ot babssssss ema sensss sess sssasesssnns bass $
O Common [ Preferred
Conventible Securities (including Warranis) ......esesss i e sscssssssemsssnsssss s sssssssssssss cesssosssssrsssonss s s
Partnership Interests ........oveeeneee. 5 b}
Other (Specify JOInt Venture Interestsy . ....wmnin .$5,000,000.00 ¢432,500.00
TOAL .oevuseccsnmsceacssssssersarrsnrssrsssssssrssssrs ssansssssasatsssmsessspeesassasasssrasarss 5 b3
Answer alse in Appendix. Columm 3, if filing under ULOE,
Enter the number of accrediled and non-accrediled investors who have purchased securilies in this
olTering and the aggregate dollar amounts of their purchases. For offerings under Rule 504. indicate
the number of persons who have purchased sccurilics and the aggregate dollar amount of their
purchases on the total lines. Enter ~0” if answer is “none™ or “zero.”
Aggregale
Number Doflar Amount
Investors of Purchases
ACCTEAMEA INVESIOTS ceoncruscsrsrrsnressossssssssssssmsnses semasasss sisessss s0ssa0ss sbsssassanins sonssessamsns sesseses sodb 4448 400880448 00 13 $432,500.00
NON-ACCTEAIted IMVESLOTS ....c.ooccirssrererrasssssrsrsssssrsress mrosmssnearssssassis oss assssmmns sesssnss sesrense eerse s4essts8 0443 evea b
Tetal {Jor filings under Rule 503 only) c.cvrrrrinsnissssinnn . $
Answer also in Appendix, Column 4. if filing under ULOE.
ITthis filing is lor an offering under Rule 504 or 505. enter the information requested for all securities
sold by the issuer. Lo date. in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securitics in this ofTering. Classify securitics by Lype listed in Pant C — Question 1.
Typeof Dollar Amoum
Type of Offering Security Sold
CRUIESOS ... ...ttt e e s rsa ee eerr assssaus ses naas serreveereRR S seRR st seEveEe PRORRRRSR0S $
Regulation A ....ceuviiievirmmmmnrerranennesnsans feerenean - 3
Rule 504 ........ocevues 3
Touwal ....... FEE e e N rn e n e s eeagesertbebh e r e oA PEELL b aT erreaReSaeas ea RRERNOHRSRER TR aR RARE PRRRRSR SeREERS 5

a. Furnish a statement of all ¢xpenses in connection with the issuance and distribution of the
sccurilies in this offering. Exclude amounts relaling selely to organization expenses of the insurer,
The information may be given as subject to fulure contingencics. [1the amount of an expenditure is
not known. lurnish an estimate and check the box 1o the lefl of the estimate.

Transfer Agent’s Fees i

Printling and Engraving Costs...

Legal Fees

oooooooooooooooooooooooo

Accounting Fees

Engineering Fees ...,

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

Other Expenses (idenlily)

---------------------

ooooo0o0oo
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C. OFFLERING PRICE, NUMBER OF INVLSTORS, EXPENSLS AND USE OF PROCLELDS

b. Enter the dilTerence between the aggregate offering price given in response Lo Pant € — Question |
and total expenses fumished in response to Part C— Question 4.a. This difference is the ~adjusted gross

DIOCEEAS 10 UNE FSSURT.™ 1ovvvvseresvane seeeeersvemssssessssssareesssssosasins sossasss ebb a2t FH0SS SR Ss408 SANS Fv s SRR S80S et senEmmERS TERT RS $000 $M
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed Lo be used for
cach of the purposes shown. [F the amount (o any purpose is not known, lurnish an estimate and
check the box to the lefl of the estimale. The total of the payments listed must equal the adjusted gross
proceeds lo the issuer set forth in response to Pant C — Question 4.b above,
Paymenis 10
OfTicers,
Directors, & Paymenls lo
Affiliates Others
SALATIES BN TEES 1ovvrrrrrreererserresesransersessssss bossetas seseesess sestassassssssssasss soassasssssss sossseas eesesmemass sebb b4 LK SHRS B SORERRSSES 0Os 0s
PUSFCRASE OF FEAL ESTALE o..ovue v cereaecssensensne sessessasensorsssonssores sons soresssssssr 426 e84 S08KE 4SS S044SHERASHS SORERRR BAELLBSS S seERSEs 00 as as
Purchase. rental or leasing and installation of machinery
AN CQUIPIMENL wuurrveerrerrrererrerseressasssssmssassssissssssasses sesrassssnrsssssssreares ssssssssssrssaanes 0s Os
Construction or leasing of plant buildings and facililies ...... -ds 0Os
Acquisition of other businesses {including the value ol securilies involved in this
offering thal may be used in exchange for the assels or securilies of another
[SSUCT PUISUANL LO B IMETRET) v.vuurvssssssssinssessersssssssisssssssssssasss sasssssssiassssss sosssess sest stsss sesssssssesadbbrssss rosss sk siss snse Os 0s
Repayment of indeDiedness i csssmmssssmmisiisssssisiss s ssssssns ssss sesssssssssss ssssas - ) 0s
WOPKING COPIAL cevvnunerrsesssrrrs s srssssesssessssessssssess sssssesssssssesssssssessssssssesssnes -8 gs
Other (specify); Turnkey Dritling Costs 0s 0s 5,000,000.00
e []3 as
COMIMI TOWIS oo sreesmerss e ssrs s sesees s s as 5,000,000.00
Total Payments Listed (column (olals added) ..o " O $35,000,000.00
R D. FEDERAL SIGNATURE |

The issuer has duly caused this notice o be signed by the undersigned duly authorized person, [Fthis notice is filed under Rule 505. the following
signature constilutes an undertaking by the issuer to furnish to the U.S. Securilies and Exchange Commission, upon writien request of its stafT,

the information lumished by the issuer to any nun-accred}s{inveslor pursuant lo paragraph (b} 2) of Rule 502.

Issuer (Print or Type) Date
APClark #1 & #2-H Joint Venture

3/12/0%

Name of Signer (Print or Type) ignet (Prim or Type)

James R. Young President of Anderson-Drake Partners, Inc., the Managing Venturer

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C: 1 001.)

&
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