|58 544 F

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingtin, D.C. 20549 Expires:
i den
FORMD !
NOTICE OF SALE OF SECURITIES

\ . PURSUANT TO REGULATION D,

! SECTION 4(6), AND/OR ; 08064987 |

: UNIFORM LIMITED OFFERING EXEMPTION L - L
Nami: of Ofﬁ:fing { ] check if this is an amendment and name has changed, and indicate change.)
Beflry Prospect Tennessee, L.P. - Limited Partnership Units
F:Im;, Under (Check box(es) that apply): [ ] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6} [] ULOE ~
Typc”oFFllmg 7] New Filing [] Amendment

i 1 A. BASIC IDENTIFICATION DATA
|:Enlcr the information requested about the issucr

Nami: of Issuer  {[T] check if this is an amendment and name has changed, and indicate change.)
Belfry Prospect Tennessee, L.P.
Addr'ss of Executive Offices (Number and Street, City, State, Zip Code) Tetephone Number (Including Area Code)
3754 Tutwiler, Memphis, TN 38122 (901) 328-7211
Add(;ss of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

. [ Y
BrieflD ipti f 1
fle f escription o BL.lSlnCSS r E

oil apd gas exploration

JA L A
Type of Business Organization vANT D 2007
\_] corporation limited partnership, already formed [J other (please specify):
"] business trust [] timited partnership, to be formed THON

[ ‘ Month Year FINANC1AL

Actu;h or Estimated Date of Incorporation or Organization: [1]1] m i/ Actal  [7] Estimated
Surisiiction of Incnrporatmn or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
i CN for Canada; FN for other foreign-jurisdiction) 0N

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.5.C.
77d(()

Whet. 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. Sccuritics
and E' xchangc 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 dué, 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. 2054%.

Copi;.:s Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photccopies of the manually signed copy or bear typed or printed signatures.

lnfar.%tarion Required: A new filing must contain all information requested. Amendmenis need only report the name of the issuer and offering, any changes
therejo, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not b: 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. Tssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are ki 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
accoinpany 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 1iotice and must be completed.

H

ATTENTION
Failure ln file nofice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
agpropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing ol a Iederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form disptays a currently valid OMB control number. 1 of 9
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A A;BASIC IDENTIFICATION DA’
2. Ejter the information requested for the following: - :

e Each,promoter of the issuer, if the issuer has been organized within the past five years;

e, Each beneficial owner having the power (o vote or dispose. or dircct the vote or disposition of, 1% or more of a class of equity securitics of the issuer,

e  Each general and managing partner of partnership issuers.
i .

¢  Eachiexecutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check|Box(es) that Apply:  [7] Promoter [/ Beneficial Owner /] Executive Officer

Director

[[] General and/or
Managing Partner

Full Nifme {Last name first, if individual)
| i
Shelt(H)n. Sidney W.

Businc':;s or Residence Address (Number and Street, City, Staic, Zip Code)

3754|;l'utwiler, Memphis, TN 38122

1

Check Box(es) that Apply:  [/] Promoter Beneficial Owner  [] Executive Officer  [[] Director [A General and/or
Managing Partner
Full N%lmc {Last name first, if individual)
Belfry|Corporation
1
Businc;fs or Residence Address  (Number and Street, City, State, Zip Code)
3754 ]:utwiler,_Memphis, TN 38122
Check hox(es) that Apply: i/} Promoter  [] Beneficial Owner  [/] Executive Officer [0 Director [} General and/or
’ Managing Partner
Full Name (Last name first, if individual)
Woodmanseele. Richard
Iy '
Businets or Residence Address  {Number and Street, City. State, Zip Code)
1
3754 Tutwiler, Memphis, TN 38122 ) _
Check i?ox(es) that Apply: Promoter [ ]| Beneficial Owner {7} Executive Officer [[] Director [] General and/or
L Managing Partner
[ . |
Full Name (Last name first, if individual) |
Feild, \lan ;
Business or Residence Address (Number and Street, City, State, Zip Code)
4488 '3equoia, Memphis, TN 38177 |
Check iox(es) tbat Apply: Promoter [[] Beneficiat Owner m Executive Officer [] Director [[] General and/or
@ ' Managing Partner
Full Name (Last:.namc first, if individual}
Roper’, Brian ;
Business or Residence Address  (Number and Street, City, State, Zip Code)
1521 Breckenridge, Little Rock, AR 72227
Check l3ox(es) l.l;lal Apply: 7] Promoter [T Beneficial Owner Executive Officer [ Director [] General and/or
1 ) 1 Managing Partner
L
Full Name {Last name first, if individual) |
Tanner, Sheridan ;
Business or Residence Address  (Number and Swreet, City, State, Zip Code)
10 S. Main St. #1301, Memphis, TN 38103 i
[} Director [] General and/or

Check l3ox(es) that Apply: Promoter [] Beneficial l;)wncr [l Exccutive Officer

Managing Partner

Full Namne (Last name first, if individual) !
Finney, Jaro |

Business or Resié:lencc Address (Number and Street, City, State! Zip Code)
2318 Finewood Drive, Heber Springs, AR 72543

'
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, . L - ‘ Yes No
I. 'Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., C i
| : Answer also in Appendix, Cotumn 2, if filing under ULOE.
2. |What is the minimum investment that will be accepted from any individual? ... §_10.500.00
: Yes No
3. [Does the offering permit joint ownership of a SINZIE UNHT oo x O
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 sccurities in the offering.
fIf 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. 1f 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. |
FJI\ Name (Last name first, if individual)
! i
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Statis in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "'AII States” or check INAIVIAUal SLATES) .oceeeieee e e e st e e s bt ersa e a s samn e s b sne e [1 All Siates
[AR] [CA] [CO] [CT] [DC] [FL} [GA] [H [D]
(] ] (1A] [Xs] [KY] (LA [ME] (MD] [MA] M1 MN]  [MS] MO
MT) | [NE] NV] [NH] (NM] NY] {NC] [ND] [OH] [0K] [OR] [rA]
(R} - [sC} [SD] TN] [uT] [VT) VA WA wv] w1l WY} [PR]
[ .
Full Name (Last name first, if individual)
__ }
Business or:Residence Address (Number and Street, City, State, Zip Code)
Nan'e of Associated Broker or Dealer
§1§T§§s in Which Person Listed Has Selicited or Intends to Solicit Purchasers
(Check "All States™ or check individual STATES) L e e s e eae s b e eaen s [J All States
l
fAL] [AK] [(AZ] [AR] [CA] [CO] [CT] DE {DC] FL GA] [H ODn]
[} [N] (a] XS] [KY} [LA] [ME]  [MD) MA] [M1] MmNl [MS] MO
M ) [A M0 &M NC om [k ©rR [FA
[RI] ' [sC] [sD] [TN] [X] [ur] [(VT] val (WA [wvl w1l [wy] [PR]
Full IName (Last name first, if individual)
Business or Residence Address (Number and Street, City, State. Zip Code)
Name of Associated Broker or Dealer
States in Whrich Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iIndividual SLAIES) oo i e s e {7] All Siates
g AL  [AK] [AZ) [AR] [€A [€ [©3 @D g [f ©A HED (0D
' IN] A] [K5] [KY] [CA] [ME (MD] MA] M1 (MN
mMD ME & [ M & [ [Ng [ [OF [0K] [©OR] [PA]
®] 30 (o) M X D OO A A BV ) WY R

|

v (Use blank sheet, or copy and use additional copies of this sheet. as necessary.)
“ Jof9



TEE ’i-*}:mNc PR]CE, NUMBER OF INVESTORS. xpmsss ”"D}"U"éll:‘ )F,PROCEEDS Y "L”'-""“ v
R T ] CiEe . A L R BT i iR e a.'.‘ﬂ

f‘

E nter lhc agpregate offering price of securities included in this offering and the total amount already
sald Enter “0" if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
l!ns box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

| : Aggregate Amount Already
' Typé of Security Offering Price - Sold
DIEDH 1ot ae et ea et ebse s sae etk et erernenn. §_ 000 g 0-00
Equity ........ e a8 RSO RSR e R e RS AR SRS SRRk s 0.00 s 0.00
[] Common {7} Preferred .
. N . 0.00 0.00
Convertible Securities (inclUGINE WaITANIS) .......c.cooiiiii i e s eeese e $ -
. PAMNCTSNIP TRLETESLS cvivuviiiierierierieresestsseressssebesssessssssererasssesssessssssseessssorssensessarenssssace st eassenssemsmsenenn $ 294,000.00 s 0-00
“ Othér (Specify ) e ettt eeae et st ba et g 0.00 s_0-00
' : TOMAD oottt b et e se e e st e et meee ke bem e R b3 294,000.00 $_0.00
I Answer also in Appendix, Column 3, if filing under ULOE.
E nter thc number of accredited and non-accredited investors who have purchased securities in this
nffcrmg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccunucs and lhe aggrcga(e dollar amount of their
gurchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
! | ' Investors of Purchases
'! Accredited TOVESLOTS corveoeeeee oo eeeeseeeeeeeeseeeeseresees s sessessseesesseeressoesreseosissesmssssssisssneerire O s 0.00
NONACCTEAIEA INVESLOTS c.ouevorvereeriesssiscereesssessessesessnsiessssssnsasessana st e s st ssassasessesscisnisasesesesecmascrmscs 0 § 0.00
i - Total {for filings under RUle S04 001Y)} i eseec e sesseessiasnes b
. ‘ Answer also in Appendix. Column 4, if {iling under ULOE.
Ifthis ﬁling is for an offering under Rute 504 or 503, enter the information requested for all securities
5pld by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
f.rst sale of securities in this offering. Classify sccurities by type listed in Part C — Question 1,
' Type of Dollar Amount
Type of Offering Security Sold
| RUIE SO ..o s s §_0.00
N Reg{uation A _nfa ¢ 0.00
| Rule 504 . e e et et TV $ _0.00
“Total . $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
szcurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. Ef the amount of an expenditure is
not known, furnish an estimate and check the box to the left of (he estimate.
Transfer ABENLS FEES wuoiiirrm ettt s rms bbb s O s
Printing and Engraving Costs g s
ch:;l FEES 1t rutissaere s e e et ecass e e e e e et e eee e oo EREA YRR SRR R e s_18,000.00
Accounting Fees ... I s
| EEINMEERING FEES w.ooovoueoeieceeeeeeecssss et sec e essscesasse s mes s rae s corast e bRRS b baRRe e 0 s
. Sales Commissions (specify finders® fees separately) ... g s
Other Expenses (identify) s~
i 18,000.00
: TOUAD 1o e et e eae st a e ae st eten s st s et ememseeee e eemeeeeeeeeeeesesseeasesesreseanastesnEeatreestaee e st ersens nmenn bbb eareateaes Sk etubbu OO
: Total ... 5|
i
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|
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

276,000.00

PEOCEEAS 10 ThE ISSUEE.™ w..eviiseieirit st ettt et e eesastsets s s s s b s sese eesarras s eaerasenspmres s res s smenearesnrnencienn
L I
5. |Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
IChEC]\ the box to the left of the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAFIES ANA FEES woovvvurmmceisrensecnisisrecss e essssss e cess s css s arsr s et ersas s srrsasscresens [4$_60,000.00 s
Purchase of real estate 0s s
IPurcha:s'r:, rental or leasing and installation of machinery
Fnd CQUIPITIENL .o etriinteaeeuecteeesare et et es st seses e sarass e s sraeaeses eaeeasate s o2 SARe b beE £ RS hAe et s s e et sameeasassnsan as s
Construction or leasing of plant buildings and facilities ........oorrrrrererereereessseeeee e e s %
ACQUISIUOH of other businesses (including the value of securities involved in this
offcrlng that may be used in exchange for the assets or securities of another
}ssucr PUTSUANT 10 & MIETEET) -oemierierietsecrrmemecsetsteceanas seiat soneameeebsbsb s sae s ae L PR A e S e R a4 e TP TS E v e s stebsanbssnsnenssase Os s
Fepaymem of indebtedness .............. EeibesbestebesberriestesstertiessiieessessenteesreveeerITesresETertearaeentesneesaetranenbiaiatses % as
IWOTKIMR CAPILAL c...vviveevseer ettt eeeme et ceeceseeee e eseecesse s eeeessss s besebans s st aeae st e r et e e sern s st cesemm e Os gs
;pther (_épecify): acquisition and development of well sites s mE 45,000.00
....... s O3
COIUMIN TOIAIS 1.vvvet e esis i resbs s sttt sess e snsnnneee s ssasnsssnnsnssssssases ] 9 60,000.00 Mns 45,000.00

s 105,000.00

FFEDERAL SIGNATURE

Thei ;sucr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
sngnaturc constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its stafT,

the mformauon furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Pnnl or Type) Signafure Date
|
Belfiy Prospect Tennessee, L.P. 12/12/06

[
Nams: of Sngner (Print or Type)} Title oflgncr (Print or Typc)
S'd"e)l W. Shelton President of Belfry Corporation, Genera! Partner of issuer
i
i
ATTENTION

Intentional misstatements or omissions ot fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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