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UNITED STATES " OMB APPROVAL
1ES AND EXCHANGE COMMISSION OMB Number- 3235-0076

Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden

FO RM D hours per response . . . .. 16.00

&
NOTICE OF SALE OF SECURITIES __SEC USEONLY __
 PURSUANT TO REGULATION D, | |
- SECTION 4(6), AND/OR DATE RECEWVED
*" UNIFORM LIMITED OFFERING EXEMPTION l |

Name of Offering  ( D check if this is an amendment and name has changed, and indicate change )
Kelly-Paul #1 &#2, Working Interest Joint Venture

Filing Under (Check box(es) that apply):  [_] Rule 504 ["] Rule 505 Rule 506 [ | Section 4(6) [ | ULOE
Type of Filing: New Filing [ | Amendment

I

IR

1. Enter the information requested about the issuer

Name of Issuer ([ Jcheck if this is an amendment and name has changed, and indicate change) 030434 18
Rockwell Resources, LLC ‘

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
106 Danville St., Suite 711, Lancaster, KY 40444 888-586-2040

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 PR@CESSED

Drill and complete new development and exploratory wells to produce commercial quantities of oil and natural gas
ace 24 2003
UEL @

Type of Business Organization : \ L
D corporation D limited partnership, already formed other {please specify):
D business trust D limited partnership, to be formed Limited Liability Company EH@WOM
Month Year

Actual or Estimated Date of Incorporation or Organization: Actual  [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) K]Y]

il

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 15U $.C.
77d(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 (35) 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, 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.

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 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 available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1872 (6-02) required to respond unless the form dispiays a currently valid OMB control number. 10f9




A BASIC IDENTIFICATION DATA

inforniutien regquvsiod {or

llowing:

e Lach promoter of the tssuer i the ssuer has been erganized within the past Dve vears:
* ch beneficial onaer huving the power o vote or dispose, or direet the voie or Jispositon ofL 1076 of more o' a class of equity securitios of the fsseer
o Tuch executive officer and director of corporate ssuers and of corporate general and mangging partners of partnership issuerst and

[EARERHT N

» LDach general and maraging pariner of parmers

T Premoter [ Beaeliciul Owner Executive Otficer 77 Directar

Check Boxiesy that Apply:

X

General andfor

T Managing Partier

Tumer. Kk

Full Name (Last name first if individuah

106 Danville S Suite 711 Lancaster, KY 40444

Business or Restdence Address (Number and Street. City. State, Zip Codes ‘

Check Box(es) that Apply E Promoter D Beneficial Ovwner [ Executive Otficer D Director D Creneral and/or
Muanaging Partacr

Full Name (Last nume (st individualy

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

Check Box(es) that Apply: {71 Promoter [} Beneticial Owner ] Executive Ofticer [} Director i General andfor
Managing Partner

Full Name ¢Last name first, if individual)

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

Check Boxtes thut Apply: [} Promoter [ Benmeficial Owner [} ExecuniveOtficer [ ] Director [T} General andfor
Managing Partner

Full Name (Lost name first i individualy

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

Check Box(es) that Apply: ] Promoter {7} Beneficial Owner [} ExecwiveOtficer [ Director [} General andfor

- L L .

Marnaging Partner

Full Name Last name st individual

Business or Residence Address (Nwmber and Street. City, State. Zip Coden

ook 1oyt os : . i1 op — ol el (e T Teee e OFfiew T Ve T treneral : /

Cheek Boxtesy that Apply: PV Promoter | Bencticial Owner © Lixceutive Ofticer r} Director | i General andfor

D i L L - " ) N

Munaging Partner

Full Nume ¢ Lust name tirst ' individualy

Business or Restdence Address iNumber and Street iy State, Zip Cades

Check Boxeesy il sppis Promoter i wi Owner T Exeeuuve Officer iDrrector T Genorad andsor

Njanaging Partner

il Mame chost name Orst 0 individuah

Lusiness of westidenee vadress  imber ung Sreet, L S

state, .o

vifse blank sneel or copy and use additional copies of this sneel us necessun

Sl




- .
B INFORMATION ABOUT OFFERING i
Yes N
Has the issuer sold or does the issuer intend to seli. w0 non-aceradiied investors tn this offering” Z -
Answer also in Appendix. Column 20 it filing under ULCE.
2. What is the minimum nvesument that will be aceepted trom any individual? .o SELGIE R0
Yes N
3. Does the offering permitjoint ownership of a single unil? g T
4. Enter the information requesied lor cach person whe has been or will be paid or 2iven. direetly or indircety. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities 1 the offering.
[faperson to be listed is an associaled 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. [f more than five (3) persons te be listed are associated persons of such
a broker or dealer. vou mayv sct 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 Solieit Purchasers
(Check "All States” or check Individual SEales) e i:i All States
Iat]  [ak]  [az] AR | €A [col [ct] [pE] [pc] [FL] |ca] [H] (D]
LI (] Ay Lks: kvl fia) [MmeE! mbpl [ma) Ml v [Msi Mol
EMT] [NE] (V] INHE] [N ] [Nyl [Nl [np] fod] [ok] [or] Pa
{RLj [sci [soD! [T~ x| futy vt o [va] [wa]  [wv] [wi] [wy: PRI

Fuil Name (Last name first, if individual)

Business or Residence Address { Number and Street. Citv. State, Zip Code)

Name of Associrated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soiicit Purchasers

(Check "All States" or check individual SLales) o D Al States
[AL | AKD [ AZ] Larl leal lecol ety ipE| Ipcy [FL]  [GAal jHL] D]
L] IiN] o A (Kks|  ikvy  [eal  [me!l [mpl o [mal Ml [mn] Imsl o [MmoO
IMT] NE] [NV INH]  INJT D) INYD [Nc] [ND] {oHl [oKG [or] [ral
EERES SD | f~vi o [ixd [ut! [vrl fval  [wal [wyv]  [wil [wy] [pr!
Full Name (Last name first. if individual)
Business or Residence Address « Number and Street. Citv. State. Zip Coden
Name ol Associated Broker or Dealer
States in Which Person Listed Has Soticited or Intends 1o Solicit Purchasers
tCheek "all States” or chech mdividual SUALCS) : A States
AL T A i CO feT " DE - ISy FL LA i i
L B (A = S K il M0 | iz i NN IS MO
MT! MNE NV N Ny CA MY N I ND: 1A K TR PA
i ~SC 5D T S LT VT N WA WA B W ‘ :

CHise Dlunk sheet o copy ad use additional copres ol tns sheel. o neeessary;




1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero.” If the transaction is an exchange offering, check
this boxD 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
DIEDBLE ..ot et e e bt aa e < eaa e n s et aaree e neean $ 000 $ 0.00
EQUITY oo bttt ebe st e $ 0.00 0.00
[[] Common [ ] Preferred
Convertible Securities (including WATTANTS) ..ot $ 0.00 $ 0.00
Partnership INETESTS .....o.oo vttt ettt ettt eb et ea e e en et ee e $ 0.00 § 0.00
Other (Specify Working Interet ) e e e $ 436,000.00 0.00
TIOMAL ..ot et $ 436,000.00 § 0.00
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."
Aggregate
Number Dollar Amount
Investors of Purchases
Aceredited TNVESTOS ....iiviii et et e ettt eneen 0 8 0.00
Non-accredited INVESIOrS ........cooiiiiiiiii ettt ereseaneenes 0 8 0.00
Total (for filings under Rule 504 0nly) ..ot 0 $ 0.00
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 in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 .. ooiiieieeieie ettt et et b e et sttt st n s en et eae s b $ 0.00
REGUIATION A ..ot oottt oottt e e $ 0.00
RUIE 504 . e ettt e s ea et s e n e e en e nre e $ 0.00
TOLAL ..ot e et et e et $ 0.00
4. a. Fumish 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 insurer.
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 AZEent's FEES ........oiiiiiii et e e D $ 0.00
Printing and ENGPAVIIE COSES ... ovvuivuereesierioescesooeesscoss e ssse oo mss e iemes e ieens e enees e e ense e nsss O s 0.00
LieBAl FEOS ..ottt ettt e e he e ea ettt bt e e b e e e e e ekt e R e e s b bt e st e et e e ettt b e ee e aen e eaeaaes D $ 0.00
ACCOUNLNE FEES ..ottt ettt sb e e b ettt ettt ettt b et bb et ene e [:] $ 0.00
Engineering Fees ..o i e e et eae e D $ 0.00
Sales Commissions (specify finders' fees separately) D 8 0.00
Other Expenses (identify) s 0.00
TTOTAL ..ottt ettt et e e e et s 0.00
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS t

b. Enter the difference between the aggregate offering price given in response o Part C—Question |
and total expenses turnished in response to Part C—=Question 4.a. This difference is the "adjusted gross

Proceeds 10 The ISTUGT." L i ettt e b e s e e S -436.000.00

5. Indicate below the amownt of the adjusted zross proceed 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 ¢stimate and
check the box 1o the left ot the estimate. The total of the pavments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C—Question 4.b above.

Payvments to
Officers.
Directors. & Payments to
Affiliates Others
SAlATIES AN FEES Loeeiiiiiiiit i iiie et it s i eti et e eeee et e eeaeeesesaeseetas e aeiaes e eesbaeseeeosees s staeaaees sesaetenanrbr e eene DS 0.00 D S 0.00
PUrchase Of Teal @STALE ..o iiiiiiiiiiri it s e et te e e e e et errae e e e e e s e etss b e enaneea e esaeananeeennaiass D S 0.00 D S 0.00
Purchase, rental or leasing and installation of machinery
BN SQUIPIIENE 1..vveveiiteieiresies e sutetens seesassssescaeateassasaesssbaereres sstbesessesesasessssesaseessssnssnaessbeeennesesnsessmens s 000 []s 0.00
Construction or leasing of plant buildings and fACIHLES ..vcocviiiiiiereiiiie e e s 000 [Is 0.00
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 to a merger) 0.00 []s 0.00
Repayment of indebtedness 0.00 []s 0.00
WOTKING CAPITAL 1o eviiiiieiiiticteeeeerietieesetereeeeebecee e eareseeaeeseassmetasessas sessessansaasassaneseeseeasanareeesnneennsceanns 000 {78 0.00
Other (specifv): Drilling and Completion Costs s 000 Xs 436.000.00
44444 Os 000 s 0.00

COIUMI TOMAIS 1t ttr ettt oottt ettt e s o r e eeae et oo re et s aeae e see e em e s e s eb e et e s s 000 [<s_ 436.000.00
Total Payments Listed (COIUMN tOLAlS AdARU) ciovniiiri e ei e e i caie e e e eeeeeaeaesereaseeeearareneeeeae E S 436.000.00

B D. FEDERAL SIGNATURE ’

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If (his notice is filed under Rule 305. the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its siaff.
the information turnished by the issuer to any non-accredited investor pursuant 1© paragraph (b)(2) ot Rule 302,

Issuer (Print or Type} ’ Signature ‘ Date
Rockwell Resources. LLC 5 S -E ’ igﬂ’ ’ —
Name ol Signer (Print or Tyvpe) Title of Signer (Print or Tvpe) '_'
Kirk Turner President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.53.C. 1001.)




