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CURITIES AND EXCHANGE COMMISSION ~ |OMBNumber.  3235-0076
Washington, D.C 20549 Exglres: November 30, 2001
N Estimated average burden
¢ “.\‘\*\ FORM D hours per response ... 16.00
’ <Y g@@goi}}@ OF SALE OF SECURITIES SEC USE ONY__
\ \\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ 2 BYRSUANT TO REGULATION D, Prefx, e
' \\ , \ ' <3 SECTION 4(6), AND/OR ' pyemp———
02027407 ORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this“iv(amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): 0 Rule 504 O Rule505 [X Rule 5060 Section4(6) [ ULOE

Type of Filing: _° New Filing ( Amendment ERQCESSEH

A. BASIC IDENTIFICATION DATA /. e

1. Enter the information requested about the issuer N MAY TS 002
Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)

NELSON ENERGY PARTNERS 2001 LP THO MSOA!
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number @HidRAINH

2200 MacNaughton Lane, Lake Stevens, WA 98258 (425) 335-4744
Address of Principal 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 Descripti f Busi i 7
and natural gas welliPide:forngid, 324, 0218nad 888 Sl 4, dYEEPR197d 2R 2 S 0T

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

1 corporation X limited partnership, already formed O other (please specify):
[J business trust O limited partnership, to be formed
Month Year i
Actual or Estimated Date of Incorporation or Organization: 1111 ] [0 ] 1} X Actual O Estimated

Jurisdiction of Iiicorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) El

GENERAL INSTRUCTIONS

Federal:
;l;}‘zio 6A)lust File: All issuers making an offering of sccutitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
(6).

When To File: A notice must be filed 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 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 only report the name of the issuer and offering, any changes thereto,
m%in{lorgnégon 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 . .

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 Securitics 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 filed in the appropriate states in accordance with state law. 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 resuit in a loss of an available state exemp-

tion unless such exemption is predicated on the filing of a federal notice.
Floteptial persons who are to respond to the collection of information contained in this form arve
not requiced to respond unless the form displags a currently valid (YN IS coatcol sumber,
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A.BASICIDENTIFICATIONDATA

2 Entertheinformationrequestedforthefollowing:
*  Eachpromoterofiheissuer,iftheissuerhasbeenorganizedwithinthepastfiveyears;

s  Eachbeneficialownerhavingthepowertovoteordispose,ordirectthevoteordispositionof,1 0%ormoreofaclassof
equitysecuritiesoftheissuer;

e  FEachexecutiveofficeranddirectorofcorporateissuersandofcorporategeneralandmanagingpartnersofpartnershipissuers;

and
¢  Eachgeneralandmanagingpartnerofpartnershipissuers.
CheckBox(es)thatApply: 3 Promoter DOBeneficialOwner DExecutiveOfficer DO Director X3Generaland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual) )
Nelson Energy Programs, Inc.
BusinessorResidenceAddress(NumberandStreet,Ci ,Statc,ZipCode}‘
2220 MacNaughton Lane, Lake Stevens, WA 98258
CheckBox(es)thatApply: OO Promoter  [OBeneficialOwner X]ExgcutiveOfﬁc;er ODirgctor OGeneraland/or
o Managlnggﬁ¥g§n ManagingPartner
FullName(Lastnamefirst,ifindividual) '
Nelson, David F.
BusinessorResidenceAddress(NumberandStreet,City,State,ZipCode)
2220 MacNaughton Lane, Lake Stevens, WA 98258
CheckBox(es)thatApply: O Promoter  [OBeneficialOwner OExecutiveOfficer ODirector O Generaland/or
ManagingPartner
FuliName(Lastnamefirst,ifindividual)
BusinéssorResidenceAddress(NumberandStreet,City,State,ZipCode)
CheckBox(es)thatApply: 00 Promoter  DOBeneficialOwner DIExecutiveOfficer ODirector DO Generaland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual)
BusinessorResidenceAddress(NumberandStreet,City,State,ZipCode)
CheckBox(es)thatApply: O Promoter DOBeneficialOwner OExecutiveOfficer ODirector T Generaland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual)
BusinessorResidenceAddress(NumberandStreet,City,State, ZipCode)
CheckBox(es)thatApply: [0 Promoter [OBeneficialOwner DOExecutiveOfficer ODirector O Generaland/or
ManagingPartner
FullName(Lastnamefirst,ifindividual)
BusinessorResidenceAddress(NumberandStreet,City,State, ZipCode)
CheckBox(es)thatApply: O Promoter  [OBeneficialOwner DOExecutiveOfficer ODirector OGeneraland/or
ManagingPartner

FullName(Lastnamefirst,ifindividual)

BusinessorResidence Address(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? \gs 5
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) . . .. ...... ..., 0O All States

ED (2x] ED (ar] A [€0] ©0 (0E) 0D FO & H1) g
0o 04 E & X9 A ME] @) Ma) B EE (s) 5D
iMT] 5B (1 (R (3] (f) (892 550 (vp] ©E (ok] @K] (BE]
[RI) () (sp] (MM X (U0 (vr] (VA (& (@) @ [F9 (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) . ............ e e e O All States

[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) [NJ] [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)

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) . . ........ ... it 0O All States

[AL] [AK] [AZ] [AR] [CA] [co] [cT} IDE] [DC} [FL] [GA] [KI] [ID]
(1] [IN} (1A) (Ks] (kY] (ral (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 coopies of this sheet, as necessary)
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C.OFFERINGPRICE,NUMBEROFINVESTORS,EXPENSESANDUSEOFPROCEEDS

1. Entertheaggregateofferingpriceofsecuritiesincludedinthisofferingandthetotalamount
alreadysold.Enter“0”ifansweris“none”or“zero” Ifthetransactionisanexchangeoffer-
ing,checkthisbox Oandindicateinthecolumnbelowtheamountsofthesecuritiesof-
feredforexchangeandalreadyexchanged.

TypeofSecurity Aggregate AmountAlready
OfferingPrice Sold
Debti i e $ 0 $ 0
Bquity. .o $ 0 $ 0
OCommon  OPreferred
ConvertibleSecurities(includingwarrants).........cccocveeveerreneaens $ 0 $ 0
PartnershipInterests...........ccoeveevvrereieeeiiieeeeennnnnnnns $1,275,000 ¢ 1,275,000
Other(Specify ) FEPRT $ 0 $ 0
; S0 W 51,275,000 s_ 1,275,000
l AnsweralsoinAppendix,Column3,iffilingunderULOE
2 Enterthenumberofaccreditedandnon-accreditedinvestorswhohavepurchasedsecuritiesin
thisofferingandtheaggregatedollaramountsoftheirpurchases.ForofferingsunderRule
504,indicatethenumberofpersonswhohavepurchasedsecuritiesandtheaggregatedollar
amountoftheirpurchasesonthetotallines.Enter“0”ifansweris“none”or“zero.”
Number Aggregate
Investors =  DollarAmount
' ofPurchases
AccreditedInVestors.....coeiiviiiiiiieee e erree e s e enann. 38 $ 1,275,000
Non-accreditedInvestors......ovvvvevnieiciiirineriicenennennss 0 3 0
Total(forfilingsunderRule5040nly).......ccoeoeveernneninns $
AnsweralsoinAppendix,Column4,iffilingunderULOE
3.IfthisfilingisforanofferingunderRule5040r505 entertheinformationrequestedforall
securitiessoldbytheissuer,todate,inofferingsofthetypesindicated,inthetwelve(12)
monthspriortothefirstsaleofsecuritiesinthisoffering.Classifysecuritiesbytypelisted
inPartC-Questionl.
Typeofoffering Typeof DollarAmount
Security Sold
RuleS05. e 0 $ 0
RegulationA.........coooiiii 0 $ 0
Rule504. ... i 0 $ 0
| TOtal...oeoveeeeeiceeeeeeee e 0 s O
4 a.Furnishastatementofallexpensesinconnectionwiththeissuanceanddistributionofthe
securitiesinthisoffering. Excludeamountsrelatingsolelytoorganizationexpensesofthe
issuer.Theinformationmaybegivenassubjecttofuturecontingencies.Iftheamountofan
expenditureisnotknown,furnishanestimateandchecktheboxtotheleftoftheestimate.
Transfer Agent'sFees....ccoivriiriinviiiiiii e O s
Printing and EngravingCosts. .c..eervvreeearureniiiennieesnieaenne, g $.20,000
LegalFees. vt K 510,000
ACCOUNLINEFEES. .....ciiii ittt e e B 511.000
EngineeringFees......ocoiviiiiiiiiiiiiii e $ 9,000
SalesCommissions(Specifyfinder'sfeesseparately)....cc.ccccceeeveerininnnn.. O s
OtherExpenses(identify) O s .
T OtaL ettt Bl $.50,000 (1)

(1) 5% of the subscription proceeds will be used to pay for organization
costs, after which 100%Z of any
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C.OFFERINGPRICE,NUMBEROFINVESTORS,EXPENSESAND USEOFPROCEEDS

b.EnterthedifferencebctweentheaggregéteofferingpricegiveninrcsponsetoPartC-
QuestionlandtotalexpensesfurnishedinresponsetoPartC-Question4.a. Thisdifference
isthe“adjustedgrossproceedstotheissuer.”........cccoccrvrrenveenunne $1,225,000

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

Paymentsto
Officers,
Directors,& PaymentsTo
Affiliates Others
SAlarieSaANALEes. ... ..erveeeererereerereenrreeeersenens o s 0 o s O
Purchaseofrealestate.........cocccvieiereeiniccneeneeenen. O s 0 o s_0
Purchase,rentalorleasingandinstallationofmachineryandequipment........ a $__o o s_0
Constructionorleasingofplantbuildingsandfacilities................... o 3 0 g 3$_ ¢
Acquisitionofotherbusinesses(includingthevalueofsecuritiesinvolvedinthis
offeringthatmaybeusedinexchangefortheassetsorsecuritiesofanotherissuer
PULSUAMELOAMIEIZOr e e eeianieerienereentenerenernnenns o § 0 O s 0
Repaymentofindebtedness.......cc.coeevuerurrvieeenanneanns o s__ 0 o s O
Workingcapital.........ccceoueieveireeereeeneciieeneenns o s 0 g s_0
Other(specify) Intangible drilling costs o $_ g $1,175,000
Initial Managment Fee . 50,000
...... o ¥ oDs__
ColumnTotals. ...ouveiieniiiieiicrieeaeeieerieaenaes g 3 0 B 3 1,225,000
TotalPaymentsListed(columntotalsadded)..........coveninniannnn. $£38 1,225,000

D.FEDERALSIGNATURE

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

Issuer(PrintorType) Signatu Date
NELSON ENERGY PARTNERS /o z/y/
2001 I.P :

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

Managing General Partner

ATTENTION

Intentionalmisstatementsoromissionsoffactconstitutefederalcriminalviolations.(See18U.5.C.1001.)
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E.STATESIGNATURE

1.Isanypartydescribedin17CFR230.252(c),{d),(e)or{f)presentlysubjecttoanyofthedisqualification Yes No
provisionsofsuchrule?. . .......ociiiviiiiiiiii e a h:b:4

SeeAppendix,Column5,forstateresponse.

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

3.Theundersignedissuerherebyundertakestofurnishtothestateadministrators,uponwrittenrequest,informationfurmishedbythe
issuertoofferees.

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

Theissuerhasreadthisnotificationandknowsthecontentstobetrueandhasdulycausedthisnoticetobesignedonitsbehalfbythe
undersigneddulyauthorizedperson.

Issuer(PrintorType) Signature Date
NELSON ENERGY PARTNERS ‘ %—ﬁ / // 'S /07/

2001 L.P.

NameofSigner(PrintorType) TitleofSigner(ﬁrintorType)
David E. Nelson Presiéent, Nelson Energy Programs, Inc.
Managing General Partner

Instruction:
Printthenameandtitleofthesigningrepresentativeunderhissignatureforthestateportionofthisform.Onecopyofeverynoticeon
FormDmustbemanuallysigned. Anycopiesnotmanuallysignedmustbephotocopiesofthemanuallysignedcopyorbeartypedor
printedsignatures.
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. APPENDIX =

1 2 3 4 5
Disqualification
underState
Intendtosellte Typeofsecurity ULOQE (ifyes,
non-accredited andaggregate attach
investorsin offeringprice Typeofinvestorand explanationof
State offeredinstate amoundpurchasedinState waivergranted)
(PartB-Item1) (PartC-Item1) (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 25,000 X
AK X X
AZ X 25,000 1 25,000 X
AR X X
CA X 50,000 ) 166,250 X
CO X 25,000 X
CT X 25,000 X
DE X X
DC X 25,000 X
FL X 25,000 2 125,000 X
GA X 25,000 2 50,000 X
HI X X
ID X 25,000 1 25,000 X
IL X 25,000 3 100,000 X
IN X 25,000 X
IA X 25,000 X
KS X 25.000 X
KY X 25,000 X
LA X 25,000 X
ME X X
MD X 25,000 X
MA X X
MI X 25,000 X
MN X 25,000 £
MS X X
MO X 25,000 2
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TAPPENDINTT T e e

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

investorsin offeringprice Typeofinvestorand explanationof

State offeredinstate ameundpurchasedinState 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 25,000 X
NV X 25,000 4 225,000 X
NH X 25,000 X
NJ X 25,000 1 | 50,000 X
NM X 25,000 1 6,250 X
NY X 25,000 4 112,500 X
NC X 25,000 3 62,500 X
ND X X
OH X 25,000 1 25,000 X
OK X X
OR X 25,000 X
PA X 25,000 3 125,000 X
RI X X
SC X 25,000 1 50,000 | X
SD X X
TN X 25,000 1 50,000 X
TX X _ 50,000 X
UT X 25,000 X
VT X X
VA X 25.000 X
WA X 25.000 3 27,500 X
LAY X 25,000 X
WI X 25.000 1 25,000 X
WY X 25,000 X
PR X X
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