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FORMD 02025435 UNITED STATES OMB Approval
_ SECUK11{ES AND EXCHANGE COMMISSION  [OMBNumber 32350076
B Washington, D.C 20549 Expires: = November 30, 2001
Estimated average burden
FORMD hours per response ... 16.00
NOTICE OF SALE OF SECURITIES SECUSEONLY _
PURSUANT TO REGULATION D, Pfeﬂxl |Se"a'
j ﬂ. SECTION4(6), AND/OR SATEFEEED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) \ \ r—] D 3 5 L_k_

Filing Under (Check box(es) that apply): 0 Rule 504 O Rule 505 X Rule 506 3 Section 4(6) O ULOE
Type of Filing: * * New Filing % Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer : _
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

NELSON ENERGY PARTNERS 2001 LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2200 MacNaughton Lane, Lake Stevens, WA 98258 (425) 335-4744

Address of Brincipal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)  Same as executive officers Same +

Brief Description of Business . . }
and nat{,llral gasn wel_FE}s{pg'.gﬁeifoghgléxsggrgéigﬁa% £ §g§tsd£%% léuggggéggli}ngeggefg té

any oil and natural gas produced by such wells to end users,
Type of Business Organization

O corporation X limited partnership, already formed O other (please specify): 7

O business trust [ limited partnership, to be formed / APR B 3
Month Year . T ’

Actual or Estimated Date of Incorporation or Organization: 11]1 1] [0 | 1] X3 Actual O Estimated THOMSON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; FINANGIAL

CN forCanada; FN for other foreign jurisdiction) E]
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 filed no facer 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 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 to File: U.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 oaly report the name of the issuer and offering, any changes thereto,
thii:l:tfloméﬁon 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 Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted 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. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice
shall be fifed in the appropriate states in accordance with state faw. The Appendix to the notice consittues 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. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Flotential pecsons who are to cespond to the collection of information contained ia chis focrm ace

oot required to respond unless the form displays a cucvently valid CXYNTS eontrol number.
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A.BASICIDENTIFICATIONDATA

2 Entertheinformationrequestedforthefollowing:
-e  Eachpromoteroftheissuer,iftheissuerhasbeenorganizedwithinthepastfiveyears;

e Eachbeneficialownerhavingthepowertovoteordispose,ordirectthevoteordispositionof, 1 0%ormoreofaclassof

equitysecuritiesoftheissuer;

e  Eachexecutiveofficeranddirectorofcorporateissuersandofcorporategeneralandmanagingpartnersofpartnershipissuers;

and
¢ Eachgeneralandmanagingpartnerofpartnershipissuers.

CheckBox(es)thatApply: O Promoter OBeneficialOwner DExecutiveOfficer ODirector KlGeneraland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual)
Nelson Energy Programs, Inc.
BusinessorResidenceAddress(NumberandStreet,Ci ,State,ZipCode&
2220 MacNaughton Lane, Lake Stevens, WA 98258
CheckBox(es)thatApply: O Promoter [BeneficialOwner IlExEcutiveOfﬁqer ODirector O Generaland/or
0 Ma“agmgﬁgl,}%ggr ManagingPartner
FullName(Lastnamefirst,ifindividual)
Nelson. David E.
BusinessorResidenceAddress(NumberandStreet,City,State,ZipCode)
2220*MacNaughton Lane, Lake Stevens, WA 98258 o
CheckBox(es)thatApply: O Promoter [BeneficialOwner OExecutiveOfficer ODirector .DGeneralaﬁﬂfec_
ManagingPartner *
FullName(Lastnamefirst,ifindividual)
BusinessorResidence Address(NumberandStreet,City,State,ZipCode)
CheckBox(es)thatApply: O Promoter [BeneficialOwner OExecutiveOfficer ODirector O Generaland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual) ;'
BusinessorResidenceAddress(NumberandStreet,City,State,ZipCode)
CheckBox(es)thatApply: O Promoter  [BeneficialOwner OExecutiveOfficer ODirector OGeneraland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual)
BusinessorResidence Address(NumberandStreet,City,State,ZipCode)
CheckBox(es)thatApply: 0 Promoter [OBeneficialOwner OExecutiveOfficer ODirector OGeneraland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual)
BusinessorResidenceAddress(NumberandStreet,City,State,ZipCode)
CheckBox(es)thatApply: O Promoter [BeneficialOwner OExecutiveOfficer ODirector O Generaland/or
MarggingPartner

FullName(Lastnamefirst,ifindividual)

BusinessorResidenceAddress(NumberandStreet,City,State,ZipCode)

(Useblanksheet,orcopyanduseadditionalcopiesofthissheet,asnecessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? ECS &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $.25,000 ’
Yes No
3. Does the offering permit joint ownership of a single unit? a

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)

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) .. . ......... ... ... i, PR O All States . ..f.‘;‘_._.,,'

&) (k] (ZZ) (AR] A (S0l E©7 (0] O (EX @& (I gm
0o 0Y E G0 &0 CA (ME] M (va] @0 ER v (D)
IMT] OB () 00 1 0 0 00 (o] O (ok] R (FA]
ED ¢ sp) 0N 0N O (vr] VA B @9 GO {9 (eR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, C}ty, 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) . .. ... ... ... .. .. . . i O All States

[AL] [aK] [az] [AR] [CA] [co]} [cT] [DE] [DC) [FL) [GA} [HI] [ID]
fIn) [IN) [IA]) [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] {sp] [TN] (TX] (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)

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) . . .. ... ... .. ... ... . . . i, O All States

[AL]l [aK] [AZ] ([AR] [cA) [co]l [cT] (DE] [DC] [FL] [GA] [HI] ([ID]
(Ir] (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] [sp] [TN] [TX] [UT] [VT] [VA] [wWA] [WV] [WI] [WY] [PR]

(Use blank sheet, or copy and use additional coopies 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 securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offer-
ing, check this box O and indicate in the column below the amounts of the securities of-
fered for exchange and already exchanged.

Type of Security , Aggregate Amount Already
Offering Price Sold
B -1 S 0 $ 0
EqUitY. ..ot e e e e e $ 0 $ 0
O Common 0O Preferred

Convertible Securities (including warrants). . ... . ... it enn. $ 0 $ 0
Partnership Interests. . . . .. ... ittt i e $1,443,750 g 1,443,750
Other (Specify ) $ 0 $ 0

T ) $1,443,750 $_1,443,750

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 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 lines. Enter “0” if answer is “none” or “zero.”

« Number Aggregate
Investors Dollar Amount )
of Purchases = ... =%
Accredited INVESTOTS. . . .\ v et et et ettt et et e e 39 $_1,443,750 ~ -
Non-accredited Investors. . ... ..o ottt it it it e 0 $ 0
Total (for filings underRule 504 only) . ... ....... .. .. ... .. ... $

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

3. 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 to the first sale of securities in this offering. Classify securities by type listed

ry

in Part C-Question 1. 1
Type of offering Type of Dollar Amount
Security Sold
Rule 505, . .. e e e 0 $_ 0
Regulation A .. ... .. e 0 $ 0
RUIE S04 . ..ottt 0 s 9
Total Lo e e 0 $__ 0
4. a. Furnish 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 Agent's Fees .. ... ... it e O s
Printing and Engraving Costs. . . .. ..o ettt et e B $.20,000
Legal Fees. .. ... B $.10,000
Accounting Fees . . . ... . et Bl $_11,000
Engineering Fees . . .. .. ... e e El $_.9,000
Sales Commissions (Specify finder's fees separately) . ... ... ... ... ... ... . ..., a.s
Other Expenses (identify) ___ e O s
Total . . e e B $.50,000(1)
(1) 57 of the subscription proceeds will be used to pay for organization costs,
after which 1007 of any remaining 40f8

organization costs will be paid by the Managing General Partner
.




C.OFFERINGPRICE,NUMBEROFINVESTORS,EXPENSESANDUSEOFPROCEEDS

b.EnterthedifferencebetweentheaggregateofferingpricegiveninresponsetoPartC-
QuestionlandtotalexpensesfurnishedinresponsetoPartC-Question4.a. Thisdifference
isthe“adjustedgrossproceedstotheissuer.”.....cccccevieecireccrianenas $ 1,393,750

5 Indicatebelowtheamountoftheadjustedgrossproceedstotheissuerusedorproposedtobe
usedforeachofthepurposesshown.Iftheamountforanypurposeisnotknown,furnish
anestimateandchecktheboxtotheleftoftheestimate. Thetotalofthepaymentslisted
mustequaltheadjustedgrossproceedstotheissuersetforthinresponsetoPartC-Ques-
tion4.b.above.

Paymentsto

Officers,

Directors, & PaymentsTo

Affiliates Others
Salariesandfees. ... ovevvermeeeeeereesecrenerenaseeens o s 0 o s O
Purchaseofrealestate..........ceeiveereracenieeceecnecennens o s 0 o s_0
Purchase,rentaiorleasingandinstallationofmachineryandequipment........ o 3 Q O s_0-
Constructionorleasingofplantbuildingsandfacilities......cevuenune. a 3 [4) O s_0
Acquisitionofotherbusinesses(includingthevalueofsecuritiesinvolvedinthis
offeringthatmaybeusedinexchangefortheassetsorsecuritiesofanotherissuer ‘
PULSUANEOAMErZOr . ceuneeeeieeniraaierrmsensnereensiennnsas o § a s (; ', :
Repaymentofindebtedness........ccorviveeeerceniicnaiane o s o s 0. ==Y
Workingeapital.......cviceriiiieierniiiiieieiaeraeaeennas o s o s_20
Other(specify)___Intangible drilling costs a s & $1,343,750

Initial Management Fee , X 50,000
...... o ¥ os
ColumnTotals...c.ceeuereeiiecniennnaennnes feiaannnnaes [ 0o s 0 §1,393,750
r& -
TotalPaymentsListed(columntotalsadded)......ccccccerrecnriucrnnn s 1,393,750
D.FEDERALSIGNATURE

Theissuerhasdulycausedthisnoticetobesignedbytheundersigneddulyauthorizedperson IfthisnoticeisfiledunderRule505,the
followingsignatureconstitutesanundertakingbytheissuertofurnishtotheU.S.SecuritiesandExchangeCommission,uponwritten
requestofitsstaff theinformationfurnishedbytheissuertoanynon-accreditedinvestorpursuanttoparagraph(b)(2)ofRule502.

Issuer(PrintorType) Signatu Date
NELSON ENERGY PARTNERS . y Z/ﬂ/
2001 1..P '

NameofSigner(PrintorType) TitleofSigder(PrintorType)
David E. Nelson - President, Nelson Energy Programs, Inc.,

Managing General Partner

ATTENTION

Intentionalmisstatementsoromissionsoffactconstitutefederal criminalviofations.(See18U.5.C.1001.)
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E.STATESIGNATURE

1.Isanypartydescribedin17CFR230.252(c),(d),(e)or(f)presentlysubjecttoanyofthedisqualification Yes No
provisionsofsuchrule?..........cooooiiiiimiiiii a p b

SeeAppendix,Column5 forstateresponse.

2.Theundersignedissuerherebyundertakestofurnishtoanystateadministratorofanystateinwhichthisnoticeisfiled,anoticeon
FormD(17CFR239.500)atsuchtimesasrequiredbystatelaw.

3.Theundersignedissuerherebyundertakestofurnishtothestateadministrators,uponwrittenrequest,informationfurnishedbythe
issuertoofferees.

4 TheundersignedissuerrepresentsthattheissuerisfamiliarwiththeconditionsthatmustbesatisfiedtobeentitledtotheUniform
LimitedOfferingExemption(ULOE)ofthestateinwhichthisnoticeisfiled and understands that the issuer claiming the
availabilityofthisexemptionhastheburdenofestablishingthattheseconditionshavebeensatisfied.

The(ssuerbasreaddlwnotlﬁcatxonandknowsthecontentstobetrucandhasdulycausedthlsnoucetobes1gnedomtsbehalfbythe
undersigneddulyauthorizedperson.

Issuer(PrintorType) Signature

Date
NELSON ENERGY PARTNERS _ " 2 / o y/ OL

2001 L.P.

NameofSigner(PrintorType) TitleofSigner(rintor Type)
David F. Nelson President, Nelson Energy Programs, Inc. .
Managing General Partner . L
'y
i
:
Instruction:

Printthenameandtitleofthesigningrepresentativeunderhissignatureforthestateportionofthisform.Onecopyofeverynoticeon
FormDmustbemanuallysigned. Anycopiesnotmanuallysignedmustbephotocopiesofthemanuallysignedcopyorbeartypedor
printedsignatures.
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_ APPENDIX

1 2 3 4 5
Disqualification

underState

Intendtosellto Typeofsecurity ULOE (ifyes,

non-accredited andaggregate attach

investorsin offeringprice Typeofinvestorand explanationof

‘State offeredinstate amoundpurchasedinState waivergranted)

(PartB-Item1) | (PartC-Iteml) (PartC-Item2) {(PartE-Item1)

Limited Numberof Numberof )

Partnership Accredited Nonaccredited

State Yes No Units Investors | Amount Investors Amount| Yes No
AL X 25,000 1 1 25,000 X
AK X X
AZ X 25,000 1 25,000 X
AR X X
CA X 172,500 5 172,500 X
co | * X X

cT X Tx -
DE X X
DC X _ X
FL X 125,000 2 125,000 X
GA X 50,000 2 50,004 X
HI X . X
ID X 25,000 '] 1 25,000 X
IL X 100,000 3 100,000 X
IN X X
IA X X
KS X X
KY X X
LA X X
ME X X
MD X X
MA X X
MI X X
MN X X
MS X X
MO X X

70f8
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_APPENDIX

1 2 3 4 5
Disqualification
Intendtosell underState
to Typeofsecurity ULOE(ifyes,
non-accredited andaggregate attach

investorsin offeringprice Typeofinvestorand explanationof

State offeredinstate amoundpurchasedinState waivergranted)

(PartB-Item1) (PartC-Item1) (PartC-Item2) (PartE-Item1)

Numberof Numberof
Accredited Nonaccredited

State Yes No Investors | Amount Investors Amount | Yes No
MT X X
NE X X
NV X 225,000 4 225,000 X
NH X X
NJ X 50,000 1 50,000 X
NM N X 6,250 1 6,250 X

NY X 112,500 4 112,500 Tx.
NC X 62,500 3 62,500 X
ND X X
OH X 25,000 1 25,000 X
OK X X
OR X = X
PA X 137,500 |"'4 137,500 X
SC X 50,000 1 50,000 X
SD X X
TN X - X
TX X 200,000 1 200,000 X
UT X X
VT X X
VA X X
WA X 27,500 3 27,504 X
\'AY X X
W1 X 25 . 000 1 25,000 e
WY X X
PR X X

80f8




