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. mﬁw'\ Washington, D.C. 20549 Expires:  [April 302008

L eeusiag Estimaled averags burden

Saction FORM D hours per response. ... ... 16.00
Nov 06 2008 NOTICE OF SALE OF SECURITIES [ SECusE oY

PURSUANT TO REGULATION D,

Washin SECTION 4(6), AND/OR DATE RECEIVED

ﬂggn' 0c UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Qffering ([ check il this is sn amendment and name has changed, and indicate change.)

APPLEPALM PARTNERS, LTD

Filing Under (Check bax(es) that apply): [ Rule 504 7] Rule 505 {0 Rule 506 [7] Section 4(6) {T] ULOE
Type of Filing: D New Filing @ Amendment —

A BASIC IDENTIFICATION DATA
1. Enter the information requested abowt the issuer

Name of Issuer ([T} check if this is an amendment and name has changed, snd indicite change.) 08063974
APPLEPALM PARTNERS, LTD

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Nuniber (Including Area Cade)
1315 FALCON LEDGE DR, AUSTIN TX 78746 512-328-5662 '

Address of Principal Business Operations {(Number and Swreer, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Cxecutive Offices)

Briel Description of Business

Type of Business Organization
[ corporation limited partnership, already formed [] other (please specmv 1 2 2008 ﬁ

[J business trust [ limited parinership, to be formed

Month Year OMSON REU I tRS

Actual ar Estimated Date of Incorporation or Organization:  [fT8] [18] [AAcwal [ Estimaied
Jurisdiction of Incorporation or Organization; {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) [FA[B

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or 15 U.S.C.
71d(6).

When To File: A notice must be filed no later than |5 days afler the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Sccurities

and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address piven below or, if received al that address after the date on
which it is due, on the dute it was mailed by United States registered or cestified mail Lo that address.

Where To Fife: U.S. Securitics and Exchange Commission. 450 Fifth Street, N.W., Washingion, D.C. 20349,

Copies Required: Eive {3) copics of this notice must be filed with the SEC, onc of which musi be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new [tling must contain al) infornion requested. Amendments need only repart the nume 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. Part E and the Appendix need
not be filed with the SEC.

Fifing Fee: There is no federal filing lee.

State:

This notice shall be used to indicate reliance on the Unitorm Limited Offering Exemption (ULOE) for sales of securities in those states that have adopied
ULOE and that have adopted this lorm. 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. [Fa state requires the payment of 2 lee as a precondition to the claim for the exemption, a fec in the proper amouni shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to Lhe notice constitutes a part of
this notice and must be completed, -

- ATTENTION
Failure lo tile notice in the appropriate states will not result in a loss ol the tederal exemption. Conversely, failure to file the
appropriate lederal notice will not result in a loss of an available stale exemption unless such exemplion is predictated on the
filing ol 2 tederal notite.

Persons who respond to the collection ol intormaltion contained in this {orm are not )
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. {of'y



A. BASIC IDENTIFICATION DATA J

T Enter the informatiun requesicd Jor the following:
o Lach promuter uf the issued, iF the issuer s been organized within the past Hve yeors;
o Laeh henehierd owner baving the poser o vore or dispose, or direct the vore or disposition of, 10% ur mure ol s class ol equaly securtivs ol the issucy
. linch cxceotve officer and diecetor of carpurnie issuers and of corpurale geacral and managing porlers of partneeship issuers] and

+  Pach generab and managing pariner ol parinership issuers

Cheek Baxiesy that Apply: E Prommer O Beneficial Owner E] Exvcutive (Mficer D Pheectar Z Geneenl asulfor
Managing Pesiner

IFut] Name ¢1.ast name Hest, il individoeal)

Applehead Paim Wast, LLC

Business o Residence Address  (Number and Strect. City. Shale. /1[\(\1(;;!
1315 Falcon Ledge Drive, Auslin, Texas 78746

Cheek Baxtes) thaw Apphy: g Promanter ['_'] Heneficial Owner [ Exceutive € eer [:] Nirectrar (& General andior
Munaging Pariner

Hunter, Douglas

Rusiness ur Residence Address  (Number and Street. City. State. Zip Conle)

1315 Falcon Ledge Drive, Austin, Texas 78746

Check Hoxtest that Apply:  [] Pramotes [] Beneficial Omnner [:] Excamive Officer [J Dircetor [0 General andtor

Munaging Partner

FFull Mame tLast name first, il individuoal) .

Husiness or Restdence Address  tNember swmd Street. Ciiy, State. Zip Coded

Cheek Boxies) ihan Appiy: D Promuter D Benelicial Owner D Executive Officer D Director D General andfor
Managing Pastwer

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

Clwek Boxgesp that Apply: O Promotcs O Beneficial Owner [ Eaveutive OMicer D Directur ] General andiur
Managing Partner

Full Name (st name s iF indis pdusly

Business ar Residence Address i Numbea and Sireet, Cilv, State. Zip Coded

Check Buages) thal Apply: [ Promown 3 Denchicial Ownee [ Bacentive Officer O] Direetar [O General andfor
Managing Parner

Iad) Noane §1.ast nzome st F individual)

Husiness or Residence Address  (Numibes and f%lrcri.-[‘;l.;'. State. 3;.;';1 Cade)

Cheek Bovies) tha Apply: [T Promae O feneticial twner [ Eacemive Officer 7] Director O tieneral andior
Mnaging Pariner

Fult Name ([.as1 name 1irst, i indvidualy

Business or Residenve Address  (Mumber and Strect. Caiy . Siate. Zip Cade)

f1ise hlunk sheer, or copy and use adilitions copies ol this sheer, as neecssaryy

Tuly



B, INFORMATION ABOLT OFFERING

Yes No
Lo Has ihe issoer sobdaoor does she tssuer intend Lo sclt. to non-accredited investors in this oflering? ... & i}

Answer wlso in Appendia, Column 2,31 Aling under ULOL,

g 25.000.00

2. What is the minimum invesument that will be aceepied From any individual? Lo e e
Yus Nu
3. Docsahe affering permit joim ownership of 9 zinghe unir? e [X]) 0

A4 Eater the information requested lor cach person who hag been or will he paid or piven, dirccils or indirectls .
commission or similar remuneration Mor sulicitnion of purchasers in connection with sales of seeuritics in the ollering
[¥a persan o he listed is an associated peson orageal al'a broker or dealer registered with the SEC and/or with a siate
or states. list the name ol the broker or dealer. Imore than five 1 3) persons o be listed are ussociated persans of such
a braker or dealer. you may set Jorth the information lfor that broker or deafer onhy.

Full Name tLast name liest i individual)
Wooadlands Securitiss Corporation

Nusiness or Residence Address {Number and Street. City. State. Zip Code)
10077 Grogan's Mill Road, Ste. #130, The Woodlands, TX 77380

Name of Assogiated Broker or Deater

States in Which Person Listed Has Soliciled or Intends to Solicii Purchasers

TCheck “AN ST 0F ChEek INUTVIBUAL STHIES] oo ceiev et cessv e s caevssevese e assse st ass seess sasats sanntmns semmeessbasbbaassenteans D All Stutes
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fa ] ol I
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o)l ot
!""
=12 [°

O [Gd [FDY oy [} uT VT VA VA [Wv] W] [wy) PR
Full Name (Last name fiese ilindividual)
Business or Residenve Address (Number andd Street, Ciiv, Stne, Zip Code)
Niune ol Associawed Broker or Dealer
States in Which Person Listed Has Sobicited or Iniends 1o Solicit Purchasers
tCheck “Al States™ or cheek individunl SUILES) o st on s ensns s ) All States

Full Name {].ast name Jirst, i individual)
Business or Residence Address (Number and Stecet. Chiy, Stae, Zip Codye)

Nuame ol Associated Broker or Dealer

States in Which Persan Listed Has Salicited or lntends w0 Solicit Purehasers

(Check AT Sten™ O CHetk TV T SEICRY Lot e e eeeess et et se st et esmeass s e e e s emaess s mananere e sire (] Al Stines

)
JEHE

7l

=] 5D BN VA Wa WV Wi
{(V}se blunk shect or copy and wse additiinal capics of this sheel. as necessary |

Tary




C. OFFERING PRICE, NUMDER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

' .

1. Enterthe apgregate olTering price of securities included in this effering and the tolal amount already
sold. Enter “0% if the answer is “none™ or “zero.” 1l 1he transaction is an exchange olfering, check
this box [Jand indicalc in the columins below the amounts of the securilics oftered for exchange and
already exchanged.

Agurepale Amount Already
Type of Sccurity Offering Price Sold
DIEDL .ttt et et e et s s b a e et e et aeR st na R s ) s
[J Common 7] Preferred
Convertible Securities (including warrants) ... eerrebni s b 4 b
PAMNCESIN INEFESIS «....ooiiirirsieeiereermssiseeeenrmsis st s sttt et eeemeaeemseessememeet et oe e bt e beetae s semem eeeeeaemeseenmnenn $ 2,357,500.00 5 2.357,500.00
Other (Specify | OO e reeteaen et e aee et e b} s
TOLAL i st et et s e ettt e eeb e e Re et et p b i naatbaen b3 2,357.500.00 ¢ 4,715,000.00
Answer also in Appendix, Column 3, it filing under ULOE.
2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts ol their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased secusitics and the aggregate dollar amount of their
purchases on the total lines. Enter 0" if answer is “none™ or “zero.”
Aggrepate
MNumber Dollar Amount
Investory of Purchases
ACCTEdIEd INVESTONS ..o bbb s rebns e 24 §_2,357.500.00

NON-8CEredited INVESIONS (it titretce e seeeee s et eeree s rieseses et esensseseraeasneesseesessenrreesereniens

s 0.00

Total (for filings under Rule 509 0R1Y} ..ot eees e eeeeseeesnerenes 28

§ 2.357,500.00

Answer alsa in Appendix, Columa 4. if filing under ULOE.

3. Ifthistilingisforan offering under Rule 504 or 505, enter the informalion requested for all securities
sofd by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
{irst sale of securities in this offering. Classify securities by type listed in Part € — Question L.

Type of Dollar Amount
Type of OfTering Security Sold
RUIE S05 ..o et e et e, TG P OTINECSHID g 2,357 .500.00
ReGUIBLION A Lo it i e e e e ettt 5
Rule 304 .0 e e 3

I 1 O S U OSSR

§ 2,357,500.00

4 3. Furnish a statement of ali cxpenses in connection with the issuunce and distribution af the
sccuritics in this offering. Exclude amounts relating selely to organizalion expenses of the insurer.
The information may be piven as subject to future contingencies. 1f the amount of an expenditure is
nol known. furnish an estimale and check the box 10 the lefl of the estimale,

Printing and Enpraving CishS ottt eee b1 ettt st e e eeeee e esrar e s e neneesnad s tan e
LRI FRES vttt et ettt tcs e ettt e ettt b b st ettt eemeea e e et oottt ee et et ea e ne e
Sales Commissions (specity Nnders' fees Separalely) o et e

Other Expenses (identify)

dal 9

OopoOo0o00oa

0.00



€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 INE ISSUCE.™ oot st arranE 2 bbb e repa T sa RS0 s £ coe s by

$. Indicate below the amount of the adjusted gross proceed Lo 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 issuerset forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
BALAFIES ANA FEES <.ruuorvemremsssersssarsesseeeserscssencesecmmcsmmecsarssian s ssss st sases st sssssmsnsrasssssesssessssnssssssssssgssssssssasees ] 9 s
PUrchase Of 1001 ESIALE ....u.cuveceeceeeecetisect e renrrrnre e rre s sssnss s s ssssan s bessinastossss ] 3 s
Purchase, rental or leasing end installation of machinery
and CQUIPMENt ..ot asssrnsrns PO as s
Construction or leasing of plant buildings and facilities b s Os Os
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
iSSUEr pursuant 10 8 MErBEr) oo e rsrsssssenes v e e e s Os
Repayment 0f iNACDIEANESS w....vvv.eerrrrorrcsoemsrecmsressercesecesecmeeseomsetbsessrissssasssssssstsssssssssssssassmssssesssssnssnssss L 9 s
Working capital......cvevcvvninieiececa, ereeereree eyt r Ryt s e enmneerecuen Os Os
Other (specify): Os 0s
-3 s
Column Tolals c.curmmrsviscnnisiraens eera e e RO AR R bR b AR SRR s 0s s
Total Payments Listed (column totals added) ........... os

D. FEDERAL SIGNATURE

The issuer has duty caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatye L [ Date
ApplePalm Partners, Ltd A u.,'é’ 11-05-2008

Name of Signer (Print or Type) Title of Signerb‘rinl or Type)
Douglas Hunter Managing Partner of App1php5& Palm West, LLC
ATTENTION

intentlonal misstatements or omisslons of fact constitute tederal criminal violatlons. (See 18 U.S.C. 1001.)




