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> FORM D 063265

* NOTICE OF SALE OF SECURITIES SECUSEONLY _
PURSUANT TO REGULATION D, Prefix | ISe"a'
SECTION 4(6), AND/OR PyET———
UNIFORM LIMITED OFFERING EXEMPTION I

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
North Paradigm Partners !ll Private Placement of Partnership Units PRD(‘ESSED
Filing Under (Check box(es) that apply): 0 Rule 504 [ Rule505 { Rule 506 0 Section4(6) [ ULOE et
Type of Filing: @ New Filing O Amendment AU
A. BASIC IDENTIFICATION DATA .
1. Enter the information requested about the issuer ”l” UM
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) FHNANQ{A L
— North Paradigm Pariners lll-A. L.P
Address of Executive Offices (Number and Street, City, State. Zip Code) Telephone Number (Including Area Code)
19100 Von Karman Avenue, Ste. 480, Irvine, CA 92612 949-251-9383
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
Investments and oil and gas exploration and production

Type of Business Organization

Ll corporation & limited partnership, already formed O other (please specify):
[C] business trust 00 limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: r0 13 | lo |5 .l @ Acwal O Estimated

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

CN for Canada; FN for other foreign jurisdiction) '

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.
774(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 1o 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,
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 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.

Jotential persons who are to respond to the collection of information contained in this form are

not required to respond unless the form displays a curvently valid (HYNR control number.
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2. Bnter e indcrmaiion requestad for tie fnllowing. ‘ ,
> Yach IO T the tise 18saer has been organized within the f;éasf five years;
o  Ezch baw e b v‘iv‘g the power (o vote or dispose; or direct the vote or disposition ¢f, 10% or more of a class of
2gsity sseurities of Lhe issver -
o  Each erecuiive officzr and director of corporate issuers and cf \,o*po"ate gsnera] and managmg partrers of partnership i 1ssuers,
“and
o Each genersl 2nd nianaging parteer of partnership issuers,
Check Box(es) thzt Apply: 2 Prowmoter - [ Beneficial Cvmer. [ Executive Officer [0 Director  if]Ger=ral and/or
- - -Managing Partner

-y
v o

Tl AT et mazine Tiret L individaal) .
Fail Name (125t name fuut, if individaal) Waveland Energy Partners LLC
. o

Business or Residence Address (Number and Street, City, State, Zip Code) 49900 Von Karman Ave.. Ste. 466, Irvine. CA 92612
. . A s v * 4 v ? .

Chieck Box{es) that Apply: 0 Promoter {J Beneficial Gvmer 7 Executive Officer 3 Directer  LIGeneral and/or
Managing Partner

Ful! Name (Last nams ﬁrst, ‘f individnal}

o e -

Gre@r, Michael J‘,

COC'"“E’%‘ 98123 Von Karman Ave., Suite 450, irvine, CA 92612

Busmess or Res1dsnce Addreu 3 \’Numbe‘ and otrc:et City, State, Zi

Checlz Box(es) that Apply: % Promoter (] Beneficia! Owrer @ Executive Offcer  [J Director . LlGeneral snd/or
Managing Partner

Full Name (Last name {irst, Wmdw!duaﬂ; Fotters, B, Thomas
, B,

Rusiness or Rood

nee Address (lurnber an 5% i) X ‘l ‘ -~ ) — y
e Address (lunber and Seed, ﬁ*y » State, 1206 Von Karman Ave., Saite 480, lrvine, CA 92612

7 Promoter 0 Beneficial Owner @4 Executive Officer [ Direzior DGeneral and/or .
S B Managing Partner
. Yickie J.
sicience Address (N“mber ana . % Won [lavran Ave., Suite 43, ivine, CA 92612
Chegk Poz(es) the Apply 0 Promoter O . .. iative Cffcer. T3 Director . [3Ceneral andfor

» R e _ Mgpaging Partner

{Iast mame first, if individual} v ‘ A

i Residence Address (MNumber and Sm City, State, ) '
Check Doxi{cs) ihat Apply: = Promoter 14 Beneficial Jwneir &3 Executive Officer O Direcivr [ J3emeral and/or

V.anaging Pariner -

Full Name T ast nams frst i€ indiaiAnal
QM WLAGT NAMES IG5y, i ANGIVIGUS.,

T TR T e T

ng Sweer, Ciry, State, Aip Code) ~

Business ¢r Residerice A00ress (INOmT

Check Box(es) that Appiy: i3 Froraler i1 Beneficial Owner = [ Executive Officer I Director  [iGeneral ard/or”
- : Meraging Partner

Fuil Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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T e i b. I‘JFORMATW ABOUTL OF FERING . T

o rra——— 2
" — —— e [ iverr— A e e
[ N - P ~- - - = X ———r

cocitob et ict Faros s aoilss X881 el €

1. Has the issuer sold or does the issuer intend to seil, to non-ageredited § mvestors ipthis offering?. . . ... o 0 w0 Hg o

.. Answer alsc in Appendix,Colursn 2, if filing under ULOE! .pisrd vir 12 igiuDenord ine’?

ue . B0 T 900 00
2. What is the minimum investment that will be accepted ﬁron any mmﬂwdual" I“ © Ty 108,600.00
LN TRV CET P B LN ST R TP O (T
less afmounts may be Accepted ot the Giscretion of the iestier ' Yes  No

9
3. Does the offering permit joint ownership of a single unit? . . i L W

et P fm. e e — - o - - v - L e o T

4. Enter the mfumlar_«m requested for ‘each person who has beﬂn or wili‘be paid or given, directly or 1nd1'ectlly, anye’
commission_gr sienilar remuneration for solicitation of purchasers.in connection with sales of securities.inthe ...
offering. If a persen to be listed is an associated person pr agent of g broker or dealer registered with the SEC ron v, w0 17
iy
and/or with a state or states, list the name of the broker or dealer. Tf Yridre than five (5) persons to be listed are
associated pe*soms ‘of Siicha broker or dealer, you may set forth the mformatxon [for thc.t broker or dealer only.

- € cre mawv———

- ) [#7 a
Y B\’ i ﬁﬂpa DY P A SV s S 1 A P A\ r\‘n
Full Name (Last iame;ficst, ifandividual) .., 7 | 7 & __;“’{fh WO .o T S TS
Business or Residence Address (Number and Street, City, State, Zip (fo?féi _ ~ . ,A;,;ﬁn). ,:, . | . L C :
2111 Palomar Alrpert Road, Suite 130, Carisbad, CA 92009 . it e ) o
Name of Associated Brokef € Déaier = — =~ = = '™ "“"“r“ -t T e oo T o
Waveland Capital Parirers, llc | . i ~vnp-ge (907 G Posn A hut el 0 Y i
States in Which Person Listed Has Solwzfeﬂ or Interds to Sclicit Purchasers - — = = = — e e i o
(Check “All States” or check individual States) .5 v, i . .‘!O.'. Jtw D H e G“All Staies o H A D
[AL] [8K] {R£):[AR].[QA]-[CO] Q] [DEJ-[DCI~[FL] [GA] [§£]-[ID]- - mon —ro —— m o o o —
} . . e aasite v G210y 5 oen e 0) siue 1
[3£] [9&] [IA] [¥8] [KY] (LA] [ME] [MD] [NA] [MI] [f] [Msi7imopiot "™ o
[Yri (NEJ -[§F]-[NH]-[NJ] [NM] [NY]" (§£] [WND] Lth])LOM [QKJ [PA"U)';’" ’ o ;’ o ool s - ’ a‘
ahe iy . 3 ¥ Q) .o o -] P H A
PRI [SCLeISDY [ TaL N[ R Ie[UuTieivT P { rA‘Ouw:i.] [W'] '[@71] [WJ TPﬁ o by 408 i
Fult f\!:fme u.a's} n;m.e first; 1fm-d}v;c.lu‘al-i,°T l\-:— ) ‘v v, o) ‘\« o G *i C] e NS .'? ' .'sm vtz‘mﬁ 'ml s
A UL e S i o i~ e in e o v s e e pm—
Business or Residence Address (Number and Street, City, State. 7 Code) J - Co e - sn s s b
3 Norgate Road, Brookville, NY 11545 I o e,
Name of Associated Broker or Dealers - oyeg ) ngy 27 ‘ RO S T
Sandgtraun Secwutnes - e e e
States in Which Person Listed Has Solicited or. mtendo B e e . a0 AT VI B e
(Check “All}States?/or check individual Statesy . . . ... ... I N | | Sta-e:o - —
[AL] Af\] [AZ] [AR] [CA] [CO] [¢r] [DE] [DCi (L {HI1 [ID] Un Gtk i o pon v hromeAd lied

[I1L) LINL LIAL [XS] [KY] (LA} IMEIIMDL IMAL [k . 48] [MS].[MOJem... . - e -
[MT] [NE] [NV] [NH] [NJ] [NM] {NY] [NC] [ND] [¢ 08Ky TORJVTPRIN hog rsdi ¥ < (bha wannbiasi so 22gaiand
[FI] _[_S,C_]__[QD.L_,[’EN] LTX], [UTL fVT] fval [wWal [Wv]. WT1 [WY].[PR] -

v - P v e - e e 17

P NS - WA P i - nLt c-: . 7 & ..' /(l_
Full Name (Las* I2ne ﬁrsL, ﬂf 1nd1v1dua1) o e,
Busmess or Resxdence Address (I\umber and Su*eet Cxty, State, Zip Code\s T
Name of Associated Broker or Dealer S P N U B L I Y B T It e R
States i *Which Person Lnsted Has Solicited or Intends o Solicit Purchasers '*' AT o
(Check “All Staies” or check individual States) . ., . e e mmmmeiem e e o e e e e o L AN States »
[AaL] [2K] [AZ] [AR] [CA] [CO] [CT] [DE! [DC} [FL} [GA} [BI] [ID] !

[TL] [IN] [IA] [KS]-[KY] [LA] [ME]-[MD
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [RC
[RI} {sC} [sD] [TN] [TX] [UT] {VT] [

<1 [MS]- MO : ‘ °
K] [OR] [PA] " °
] (WY} {PR}~

(Use blank sheet, or copy and use additional coopies of thiS sheet, 2s necessary)
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. GFFLRIRG, PEICE, MUNBER OF INVESTOKRS, EXPENSES AND USE OF PROCEEDS

f. inter the aggregate offering price of scourities included in this offering and the tetal amount
alreedy scld. Enter “0” if answor is “pone” or “zerc”. If the transaction is an exchange offer-
.« - B >0 . . « e
oy, checic this box B2 and {adiczte in ihe column below the amounts of the securities of-

fered for exchange end already enchangad. .
Type of Security L - "Aggregate Amount Already
o ‘ - Offering Price Sold
o oo ). . e
Debt. . ..., e B e $ $
2 2 s $ ‘
v O Common 0O Preferred
Converiibie Secunneu (imcluding warrants). . ... ..ot e $ $_ _
¢ . o o
Partnership Inte;e;,st.s. e e e $.20,86C.080 $ 3,767,500
Other (Specify ) $ $
’ TOMAL. v e e e e e L. §_20,000,006 ¢ 3,167,500
* Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors wiio have purchased securities in
this offering and the aggrzga:= dollar amounts of their purchiases. 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 I'nes. Enter “0” if answer is “nene” or “zero.” Dh o
SR v - -+~ e o Number  Aggregate
I TP I I -+ - Investors ‘Dollar Amount
. ENETER e ofPurchases
Accredltecu T e S N 94 $ 3,167,500
Non-ascrediied In . 0 30
Total (for {ilings tnder Rule 504.0nly) o4 - _3,1€7,500
Answer also in Appendix, (qu a4, if fillug veder ULGE
3.If this *fljng 13 for an offering under Rule 504 or 505, enter the information requested for all
scourtiea 35id by the issuer, to datz, in offerings of the tynaq indicated, in the twelve (12) . :
moTths Dricr to the ﬁ;rs& vale of securitie in this offering. Ciaceify securities by type listed » -
in Part C ~Qwam on 1: '
Tyué ol ofierng 7, . v R . . Typeof . Poilac Ainoust’
Security Sold
7%
_— - g
;r: i _ Ji; $I.‘__ R
oNA L $.NEA -
-4, T.”"‘Fuf{hau a statement o1 ull enyeﬂs\ S in wunﬂuvﬁun with :h“ :SSL‘,Z_ {.\ud dxot‘ludu\. n Ul the - C
securities in this offering. Exciuds mounts relating solely .:pization expenses of the .
isswer. The information may be given a5 subject 1o future comtingencies. If the amountof an _ Coe
~ expenditurs ig not known, furnigh an ectimate and check the hex ¢ the left of the estimate. - -
i
Transfer Agent's Fees .. ... PP b
Printing and Engrdving Costs, .\ . 1. L. P MI $ :5’303'_{’_‘_ ,
LEgal PO, o o vttt ittt b et et e e W s §5,000.0¢
ACCOURTNE FEES . . o vt ettt et ettt e @ s 15000.00
Engineering Fees . . vt ittt sttt ettt e e e @ s 6.90
Sales Commissions (Specify finder's fees separately) .. ...... ... oo, A s 1,60¢,000.0
Other Expenses (identify) Non-acccuntable due difigence aliowsnge . ... .. ... .. @ $_400,000.00
12 R U @ $_2095,000.0
4 )



_C. OFTERING PRICE, NUMBER OF. IV £S TORS, EXPENSLES /

e n ~Em 2

b. Enter the difference between the aggregate offering price ‘given in response to Part ©2 16 sy . o et 0]
-Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference «f towe ' 21 it ;qh_?lﬂ ”n
is the “adjusted gross proceeds to the issuer.” ... 4 ... .0 .0 .. .. .. LRI R ST AL At »*-7s‘~-f°-"’@€§"
_ X . . oy iy, Lo AT T
5. Indicate below the amount of the adjusted gross procezds to the issuer used or proposed to be T
used for each of the purposes shown. If the amount for any purpase is not known, furnish '
an estimate and checl the box to the left of the estimate. The tcial of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in m2sponse to Part C-Ques-
tion 4.k. above. ‘ :
»  Paymepnts to
» . aoOEHeETs, )
. el - Directors, & Payments To
- g R L Ao
: o S - Affiilees : Others
-Salerics and fees . ... e .0 3 ___ 0O
Purchase of real estate. .. ................ Ceeee G a3 8 O s
Purchase, rental or leasing and installation of machinery and equipment. ... ... .o s O s
Construction or leasing of plant buildings and faciiities. .. ... ............ o s$_* m
o . oo v ; ! " -4 PR
Acquisition of other businesses (including the value of securities involved inthis 5 - s
_offering that may be wsed in exchange for the assets or securities of another issuer
PUTSUANE L0 @A METEET. . o . oot et v e et et e it e o § $
Repayment of indebtedness. .. .......... ... ... .. ... ... ... ... ... o 3 o,
" Working capital. ... ...... F $_._ . & $17,905,000
Other (specify) __-* . 0.8 i 2.3
U Tmbergnitt . amedolZL gt f w et
TR YR ] Pl AT Ao et A A
f g [T B LA D 81 (YT D Lss’.'-»“ T
Cotumn Totals. . ............: A ST Wi s LW g g 17,965,000
o [ SRacTH SR
‘.- Total Payments Lisie¢ (column totals added) . .. ....... . ... .....cvnnnn. @ 5_17,805,000
- B R D. FEDERAL SLGNATURE ‘ o
...................... f e e e . [ B -

erson. If this notice is filed under Rise 533, ihe
following signature constimt?s‘am“uﬂdefna‘.lijng by the issuer 1 furnish 2o the U.S. Securities znd Exchange Commissior, upoin written
request of itd 'staff; the informaficn furnished by the issuer to-amy non-accredited investor-pursuant to paragraph (o) (2) of Ruls 502.
n N
Issuer (Print o Type) Siih fer - Ml ot mmwm:}fpﬁ!’e, i
North Peradigm Partners I, LP re U bt 2 o8 uEn .

v

Pt et

woepton ol ks oGe
O{. o tae

rsrae - e

Name of Signer (Print or Type)

Vickie J. Greer COO of Waveland Energy Partners LLG -~ 7 = .~ ¢
. tee Lo A L

nEs L
0308

e

-
de : PRI
' ATTENTION

Intentiona! misstatements or omissions of fact constitute federal crimiral violations. (See 18 U.S.C. 1001.)

50f8



T T L STATE SYONATURE

- m—c s - . = - oy

1.1 %s any par y descnbed in 17 CFR 250. w), (d), (e) or (t) 25 enw, cm_]ect w0 any of the dlsquahflcanon Yes ~ No
iprovisions of such T O 7.}
S'a o s '05-@7U
P A AR

2. The vndersigred issuer hereby undertakes to furnish to any stase edministrasor of any state in whica this notice is filed, 2 notice on
Form ) (17 CFR 239 500) at such iimes as required by state law. :

See Appendiz, Column 5, for state response

3. The undemgnecn 1ssue,xr hereby undertakes {o furnish to the state admiristrators, upon written request information fernished by the .
1ssuer to offerees g

B

4. The underf.lgne.l nssuer represents that the issuer is familiar with ibe conditions that must be satisfied to be entitled tc the Uniform ’
Limited Offering Ex temption (UL CE) of the state in which this notice is filed and understands fthat the issper claiming the
iﬂ‘gailability of this exeraption 1a3:the burden of establishing that these conditions have been satisfied. - .

1. L. .
The iseuer has read this nietification znd nows the contents to be true and has duly caused this notice to be signed gnits behalf by the
undersigned culy authorized person.

Isstier (Print or Type) Date // !
North Paradigm Partners lil, LP ! ‘ 5 744
Name of Signer (Print or Type) .. { ‘Title of Signer (Print ov Tyne) . »
Vickie J. Greer L ) COO of Waveland Fn@rgy Partners LLC
. — - - [
H
-4 : .
: ' ‘
STy T T ‘ B
| _— - Lo
Qé) ' N
4 Lt S ] -
‘ i
} 4 0
!
; } -
Instruction: )

Print the name and title of the signing replescntat.'m under his signature for ihe state pomion of this form. Oue copy of every notice on
Form D must be manually signed. Any copies mot manually signed must be photocopies of the manually 51gn°d copy or bear typed or
printed signatures.

6cf8



— —APPENDIX o . - 5
1 2 3 Bt ¢ g aowesei o [ as T
RO i X lb: -\‘ »)~ Ti’vﬁziquaﬂiﬁéa&ion'ﬁ:
' under Siate
Intend to sell to: Type of security |« 1 wicuang 3l SN R L [T ULOE {if jes,
non-accredited and aggregate Vit an o ah o ara BT IR attach .
. investors in offering price Type of investor and - | expianatiocn of
Staté offered in state i’ "'”l'”ba;n’n'oﬁmd purchased in'Semte ™ | waiver granted)
{Part B-lItem 1) (PartC-Item 1) (Part C-Item 2) i (Part E-Item 1)
aberh Lo AE e Nuamber off # 1 Number of * |11 Lo S
USRI ETH L PR I Accredited] ' - Nonaccredited!|” ' .. o l
State Yes No b Investors!| Amount Investors 'y Amount Yes No -y
AL | 1.
AK N I T N . )
AZ ¥ o 3 125,000 | - X
AR ’
CA il Il Sl - fme T BETIT1,285,000 ( T gt T - x-
CO b i T G0, i * '
CT % o i B 72 7 | 100,000 0T ) i ) X
DE
DC
FL 4 3 200,000 0 L x
CA ﬁ
HI « 1 50,000 0 o !
T
IL % 1 100,000 0 ]
IN x 1 10,000 c =
IA
KS o 2 . 100,000 ] &
KY
LA
ME
MID
MA ® 1 50,000 0 x
ME
MN 4 1 100,000 0 x
MS
MO

7of8



- - APPENDIX

4 ‘ 5

L Disqualification
.sell SRS N under State

‘to-~> | Type of security ULOE (if yes,

- non-accredited | - and aggregate B P attach

- investors in | -offering price’ |~ "~ " "7 ‘Type of investor and explanation of

‘ State . | offeredinstate [* ¥ - ~amound purchased in State waiver granted)

(Part B-Itein 1)} (PartC-Item 1) |- - ... . """ "(Part C-Item 2) (Part E-Item 1)

' lﬁlt?lﬂd:to

S T “ " Numbewx_jv;()yflww Number of B
- B .Accredited]-x " - Nonaccredited [ - - -~ -]~ ~ ' ¥|"-

State Yes No Investors | Amount | Investors Amoun”t‘_,- “Yes.{ No

MT %4 T e e 4 - 17145,000 0 ' R B e

NE Do U . e s e e T . ns

NV .. e ) T 1" .4 | 165,000 0 I A ¥

NH T ; ied S v._.f“.'

NC 4 1 50,000 | - o > S Y
ND — e —

OH - | N e

OK | e

OR ‘ 74 C s . ,1 ], '50‘000 o - v i S

T i RS e [C%: RN APL
PA R e e ;* R P

¢RI L W

SC" b EPERRIIRET ] TRY TR Lo 1. e RS ek T RILEES IR EESE SRR
N EREE

ot R . P i ont g vei s o olug o 10 X
SD |-z RENH - A sel Jrdge e ping 0 3
TN s LAR q
TX. " x , ) o ; ;. 1., s et
BN BT -
UT x e 8 . |asszs00| o,
“', - - . a1 1 ol | e -

VA

Sabad IS

¢ 2 71:.150,000 0 V%

.| 25,000.|]. O . . X

L&

PR |- T R e |
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